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ARTICLES OF INCORPORATION 

OF

TEXAS UTILITIES ELECTRIC COMPANY

, ^ PILED
In the Office of the 

Secretary of State of Texas
SEPlTflffi

Cterk KCorporations Section

The undersigned, a natural person over the age of twenty-one years and a 

citizen of the State of Texas, acting as incorporator of a corporation under the 

Texas Business Corporation Act, does hereby adopt the following Articles of 

Incorporation for such corporation:

ARTICLE I

The name of the Corporation is Texas Utilities Electric Company.

ARTICLE n

The purposes for which the Corporation is organized are the producticxi, 

generation, manufacture, purchase, transportation, transmission, distribution, sup­

ply and sale to the public of electric current and power, gas, steam, and any other 

form or source of light, heat, energy or power; and the transaction otherwise of 

any and all lawful business for which corporations may be incorporated in the State 

of Texas.

ARTICLE m

The post office address of the initial registered office of the Corporation 

IS 2001 Bryan Tower, Suite 1900, Dallas, Texas, 75201, and the name of its 

registered agent at such address is Peter B. Tmkham.

ARTICLE TV

The period of duration of the Corporation is perpetual.
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The undersigned, a natural persori over the age of twenty-one years and a 

c1t1zen of the State of Texas, acting as mcorporator of a corporation _under the 

Texas Busmess Corporation Act, does hereby adopt the following Articles of 

Incorporation for such corporation: 

ARTICLE I 

The name of the Corporation lS Texas Utillt1es Electric Company. 

ARTICLE II 

The purposes for which the Corporation 1s orgamzed are the production, 

generation, manufacture, purchase, transportation,· transmission, d1str1but1on, sup­

ply and sale to the pubbc of electric current and power, gas, steam, and any other 

form or source of llght, heat, energy or power; and the transaction otherw1Se of 

any and all lawful business for which corporat1ons may be incorporated m the State 

of Texas. 

ARTICLE Ill 

The post office address of the in1t1al registered office of the Corporation 

1s 2001 Bryan Tower, Suite 1900, Dallas, Texas, 75201, and the name of 1ts 

reg1Stered agent at such address 1s Peter B. Tinkham. 

ARTICLE lV 

The per 1od of dura t1on of the Corpora t1on 15 perpetual. 
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ARTICLE V

' The number of directors of the Corporation shall be fixed from time to 

time as provided for in the Bylaws and shall be one or more.

The number of directors constituting the initial Board of Directors of the 

Corporation is eight (8), and the names and addresses of the persons serving as 

directors are as follows:

Name Address

T, L. Austin, Jr. 2001 Bryan Tower, Suite 1900 
Dallas, Texas 75201

Perry G. Brittain 2001 Bryan Tower, Suite 1900 
Dallas, Texas 75201

Robert K. Campbell 1511 Bryan Street
DaUas, Texas 75201

J. S. Farrington 1506 Commerce Street
Dallas, Texas 75201

Burl B. Hulsey, Jr. 2001 Bryan Tower, Suite 1900 
DaUas, Texas 75201

W. G. Marquardt 115 West Seventh Street
Fort Worth, Texas 76102

Erie A. Nye 2001 Bryan Tower, Suite 1900 
DaUas, Texas 75201

Michael D. Spence 2001 Bryan Tower, Suite 1900 
DaUas, Texas 75201

ARTICLE VI

The aggregate number of shares of capital stock which the Corporation 

shall have authority to issue is 197,000,000 shares, of which 17,000,000 shares are 

classified as Preferred Stock, without par value, suid 180,000,000 shares are 

classified as Common Stock, without par value.

The descriptions of the different classes of capital stock of the Corpo­

ration, and the preferences, designations, relative rights, privileges, powers, 

restrictions, limitations and qualifications of said classes of capital stock, are as 

follows:
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The number of directors of the Corpora t1on shall be fixed from t1me to 

time as provided form the Bylaws and shall be one or more. 

The number of directors constitutmg the initial Board of Directors of the 

Corporation 1S eight (8), and the names and addresses of the persons serving as 

d1rectors are as follows: 

Name Address 

T. L. Austm, Jr. 2001 Bryan Tower, Suite 1900 
Dallas, Texas 7.5201 

Perry G. Brittam 2001 Bryan Tower, Suite 1900 
Dallas, Texas 7.5201 

Robert K. Campbell 1.511 Bryan Street 
Dallas, Texas 75201 

J~ S. Farrmgton 1.506 Commerce Street 
Dallas, Texas 75201 

Burl B. Hulsey, Jr. 2001 Bryan Tower, Suite 1900 
Dallas, Texas 7.5201 

W. G. Marquardt 11.5 West Seventh Street 
Fort Worth, Texas 76102 

Erle A. Nye 2001 Bryan Tower, Su1te 1900 
Dallas, Texas 7.5201 

Michael D. Spence 2001 Bryan Tower, Swte 1900 
Dallas, Texas 7 .520 l 

ARTICLE VI 

The aggregate number of shares of cap1tal stock which the Corpora t1on 

shall have authority to issue 1s 197,000,000 shares, of which 17,000,000 shares are 

classified as Preferred Stock, without par value, and 180,000,000 shares are 

classdied as Common Stock, w1thout par value. 

The descr1pt1ons of the ddferent classes of capital stock of the Corpo­

ration, and the preferences, des1gnat10ns, relative rights, privileges, powers, 

restrictions, llm1tat1ons and quahf1cat1ons of said classes of capital stock, are ·as 

follows: 
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Division A — Preferred Stock

1. Series and Limits of Variations between Series. Subject to the 

provisions of Division B of this Articie VI which describe certain terms, charac­

teristics and relative rights and preferences of various series of Preferred Stock 

which will be issuable at such time as the Board of Directors of the Corporation 

shall provide (which provisions, however, shall not continue effective as to any 

shares which are redeemed or purchased and thereby restored to the status of 

authorized but unissued shares of Preferred Stock without designation), the 

Preferred Stock may be divided into and issued in one or more series from time to 

time as herein provided, each series to be so designated as to distinguish the shares 

thereof from the shares of all other series and classes. The authorized number of 

shares of any such series, the designation of such series, and the terms, charac­

teristics and relative rights and preferences thereof (in those respects in which the 

shares of one series may vary from the shares of other series as herein provided) 

shall be fixed at any time prior to the issuance thereof by resolution or resolutions 

of the Board of Directors of the Corporation. The Preferred Stock of all senes 

shall be of the same class and of equal rank and shall be identical in all respects, 

except that there may be variations in the following particulars:

(a) The rate at which dividends are to accrue on the shares of such senes, 

hereinafter referred to as the "fixed dividend rate";

(b) The terms and conditions upon which the shares of such series may be 

redeemed, and the amount payable in respect to the shares of such series in case of 

the redemption thereof at the option of the Corporation (the amount so fixed being 

hereinafter referred to as the "fixed redemption price"), and the amount payable in 

respect of the shares of such senes in case of the redemption thereof for any 

sinking fund of such series, which amounts in respect of any series may, but need 

not, vary according to the time or circumstances of such action;
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(c) The amount payable in respect of the shares of such series in case of
<

liquidation, dissolution or winding up of the Corporation (the amount so fixed being 

hereinafter referred to as the "fixed liquidation price”), and the amount payable, if 

any, in addition to the fixed liquidation price for each series, in case such 

liquidation, dissolution or winding up be voluntary (the amount so fixed being 

hereinafter referred to as the "fixed liquidation premium"), which amounts in 

respect of any series may, but need not, vary according to the time or circum­

stances of such action;

(d) Any requirement as to any sinking fund or purchase fund for, or the 

redemption, purchase or other retirement by the Corporation of, the shares of such 

series; and

(e) The right, if any, to exchange or convert the shares of such series into 

shares of any other series of the Preferred Stock or, to. the extent permitted by 

law, into shares of any other class of capital stock of the Corporation, and the rate 

or basis, time, manner and conditions of exchange or conversion or the method by 

which the same shall be determined.

2. Dividends. Out of the assets of the Corporation legally available for 

dividends, the holders of the Preferred Stock of each series shall be entitled, in 

preference to the holders of the Common Stock, to receive, but only when and as 

declared payable by the Board of Directors, dividends at the fixed dividend rate for 

such series, and no more, payable quarterly on February 1, May 1, August 1, and 

November I in each year, or otherwise as the Board of Directors may determine or 

as set forth herein with respect to any particular series of Preferred Stock, to 

shareholders of record as of a date not exceeding fifty (50) days nor less than ten 

(10) days preceding such dividend payment dates, and such dividends on the 

Preferred Stock shall be cumulative, so that, if in any past dividend period or 

periods full dividends upon each series of the outstanding Preferred Stock at the

,• . . . 

(c) 'the amount payable 1n respect of the shares of_ such series m case of 
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hereinafter referred to as the "fixed liquidation premium"), which amounts m 

respect of any series may, but need not, vary according to the tlme or circum­

stances of such action; 

(d) Any requirement as to any sink mg fund or purchase fund for, or the 

redemption, purchase or other retirement by the Corporation of, the shares of such 

ser1es; and 

(e) The right, 1f any, to exchange or convert the shares of such series mto 

shares of any other series of the Preferred Stock or, to. the extent permitted by 

law, into shares of •any other class of capital stock of the Corporation, and the rate 

or basis, time, manner and conditions of exchange or conversion or the method by 

which the same shall be determined. 

2. Dividends. Out ·of the assets of the Corporation legally avatlable for 

dividends, the holders of the Preferred Stock of each series shall be entitled, m 

preference to the holders of the Common Stock, to receive, but only when and as 

declared payable by the Board of Directors, dividends at the fixed d1v1dend rate for 

such series, and no more, payable quarterly on February J, May 1, August 1, and 

November l in each year, or otherwise as the Board of Directors may determine or 

as set forth herem with respect to any particular series of Preferred Stock, to 

shareholders of record as of a date not exceeding f1f ty c,o) days nor less than ten 

(10) days preceding such d1v1dend payment dates, and such dividends on the 

Preferred Stock shall be cumulative, so that, d m any past dividend period or 

periods full d1v1dends upon each_ series of the outstanding Preferred Stock at the 
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fixed dividend rate or rates therefor shall not have been paid, the deficiency 

(without interest) shall be paid or declared and set apart for payment before any 

dividends shall be paid upon or set apart for the Common Stock (other than a 

dividend payable in Common Stock of the Corporation). Dividends on all shares of 

the Preferred Stock of each series shall commence to accrue and be cumulative 

from a date fixed by the Board of Directors. Any dividends paid on the Preferred 

Stock in an amount less than full cumulative dividends accrued or in arrears upon 

all Preferred Stock outstanding shall, if more than one series be outstanding, be 

divided between the different series in proportion to the aggregate amounts which 

would be distributable to the Preferred Stock of each series if full cumulative 

dividends were declared and paid thereon.

3. Preference on Liquidation. In the event of any liquidation, dissolution, 

or winding up of the Corporation, the holders of the Preferred Stock of each series 

shall have a preference over the holders of the Common Stock until the fixed 

liquidation price per share for such series, plus, in case such liquidation, dissolution 

or winding up shall have been voluntary, the fixed liquidation premium per share 

for such series, if any, together in all cases with unpaid accumulated dividends, if 

any, shall have been paid or distributed or declared and set apart for payment or 

distribution, but the holders of the Preferred Stock shall be entitled to no further 

participation in any such distribution. If upon any such liquidation, dissolution or 

winding up, the assets distributable among the holders of the Preferred Stock shall 

be insufficient to permit the payment of the full preferential amounts aforesaid, 

then said assets shall be distributed among the holders of each series of the 

Preferred Stock then outstanding, ratably in proportion to the full preferential 

amounts to which they are respectively entitled. Nothing in this Section 3 shall be 

deemed to prevent the purchase or redemption of Preferred Stock in any manner 

permitted by Section 4 of this Division A, nor shall anything in this Section 3 be
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deemed to prevent the purchase or redemption by the Corporation of shares of its 

Common Stock. No such purchase or redemption shall be deemed to be a 

liquidation, dissolution, or winding up of the Corporation or a distribution of assets 

to Its Common Shareholders within the meaning of this Section 3 whether or not 

shares of Common Stock so redeemed or purchased shall be retired, nor shall a 

consolidation or merger of the Corporation or a sale or transfer of all or 

substantially all of its assets as an entirety be regarded as a liquidation, dissolution 

or winding up of the Corporation within the meaning of this Section 3.

Redemption and Repurchase. The Corporation may at any time or from 

time to time, by resolution of the Board of Directors, redeem all or any part of the 

Preferred Stock, or of any series thereof, by paying in cash the fixed redemption 

price applicable thereto plus the amount of unpaid accumulated dividends, if any, 

to the date of such redemption. If less than all the shares of one series of 

Preferred Stock is to be redeemed, the shares to be redeemed shall be selected 

ratably or by lot, m such manner as may be prescribed by resolution of the Board of 

Directors, by an independent bank or trust company selected for that purpose by 

the Board of Directors. Notice of such redemption shall be mailed to each holder 

of redeemable shares being called, not less than twenty (20) nor more than fifty 

(30) days before the date fixed for redemption, at his address as it appears on the 

stock transfer books of the Corporation, with postage thereon prepaid. Such notice 

of redemption of such shares shall set forth the series or part thereof to be 

redeemed, the date fixed for redemption, the redemption price, and the place at 

which the shareholders may obtain payment of the redemption price upon surrender 

of their respective share certificates. From and after the date fixed in any such 

notice as the date of redemption, unless default shall be made by the Corporation 

in providing funds sufficient for such redemption at the time and place specified 

for the payment thereof pursuant to said notice, all dividends on the shares so
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deeme~ to prevent the purchase or redemption by the Corporation of shares of 1ts 
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stock transfer books of the Corporation, with postage thereon prepaid. Such not1ce 

of redemption of such shares shall set forth the series or part' thereof to be 
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which the shareholders may obtain payment of the redemption price upon surre,:ider 
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redeemed shall cease to accrue, and all rights of the holders of such shares as 

shareholders of the Corporation except only the right to receive the redemption 

funds to which they are entitled, shall cease and determine.

The Corporation may, on or prior to the date fixed for any redemption, 

deposit with any bank or trust company in the State of Texas, or any bank or trust 

company in the United States duly appointed and acting as a transfer agent of the 

Corporation, as a trust fund, a sum sufficient to redeem shares called for 

redemption, with irrevocable instructions and authority to such bank or trust 

company to give or complete the notice of redemption thereof and to pay, on or 

after the date fixed for such redemption, to the respective holders of shares, as 

evidenced by a list of holders of such shares certified by the Corporation by its 

President or a Vice Resident and by its Secretary or an Assistant Secretary, the 

redemption price upon the surrender of their respective share certificates. 

Thereafter, from and after the date fixed for redemption such shares shall be 

deemed to be redeemed and dividends thereon shall cease to accrue after such date 

fixed for redemption. Such deposit shall be deemed to constitute full payment of 

such shares to their holders. Thereafter, such shares shall no longer be deemed to 

be outstanding, and the holders thereof shall cease to be shareholders with respect 

to such shares, and shall have no rights with respect thereto except the right to 

receive from the bank or trust company payment of the redemption price of such 

shares, without interest, upon the surrender of their re^ective certificates 

therefor, and any right to convert such shares which may exist. In case the holders 

of such shares shall not, within six (6) years after such deposit, claim the amount 

deposited for redemption thereof, such bank or trust company shail upon demand 

pay over to the Corporation the balance of such amount so deposited to be held in 

trust and such bank or trust company shall thereupon be relieved of all responsi­

bility to the holders thereof, and any interest accrued thereon shall be paid over to 

the Corporation and become its property.
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> Nothing in this Section 4 contained shall limit the right of the Corporation 

to purchase or otherwise acquire shares of the Preferred Stock to the extent 

permitted by law.
Shares of Preferred Stock of the Corporation redeemed or purchased by 

the Corporation shall be restored to the status of authorized but unissued shares of 

Preferred Stock without designation, and may from time to time be reissued as 

provided in Section I of this Division A. All such redemptions and purchases of 

Preferred Stock of the Corporation shall be effected in accordance with the laws 

of the State of Texas governing redemption or purchase of redeemable shares.

5. Voting Rights. Except for those purposes only for which the right to

vote is expressly conferred in this Article VI upon holders of the Preferred Stock,
/no holders of the Preferred Stock shall be entitled to notice of or to vote at any 

meeting of shareholders of the Corporation or at any election of the Corporation or 

the shareholders thereof.

If and when dividends payable on any of the Preferred Stock shall be in 

default in an amount equal to four full quarterly payments or more per share, and 

thereafter until all dividends on any of the Preferred Stock in default shall have 

been paid, the holders of all of the Preferred Stock, voting as a class in contra> 

distinction to the Common Stock as a class, shall be entitled to elect the smallest 

number of directors necessary to constitute a majority of the full Board of 

Directors, and the holders of the Common Stock, voting separately as a class, shall 

be entitled to elect the remaining directors of the Corporation. The terms of 

office as directors of all persons who may be directors of the Corporation at the 

time shall terminate upon the election of a majority of the Board of Directors by 

the holders of the Preferred Stock, except that if the holders of the Common Stock 

shall not have elected iJie remaining directors of the Corporation then, and only in 

that event, the directors of the Corporation in office just prior to the election of a
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no holders of the Preferred Stock shall be entitled to notice of or to vote at any 

meeting of sha·reholders of the Corporation or at any election of the Corporation or 

the shareholders thereof. 

If and when d1v1dends payable on any of the Preferred Stock shall be in 
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the holders of the Preferred Stock, except that d the holders of the Common Stock 

shall not have elected the remaining directors of the Corporation then, and only 1n 

that event, the directors of the Corporat1on m office JUSt prior to the election of a 
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majority of the Board of Directors by the holders of the Preferred Stock shall elect 

the remaining directors of the Corporation. Thereafter, while such default 

continues and the majority of the Board is being elected by the holders of the 

Preferred Stock, the remaining directors, whether elected by directors, as afore­

said, or whether originally or later elected by holders of the Common Stock, shall 

continue in office until their successors are elected by holders of the Common 

Stock and shall qualify. The term of office of the directors so elected by the 

holders of the Preferred Stock, voting separately as a class, and of the directors 

elected by the holders of the Common Stock, voting separately as a class, or 

elected by directors, as aforesaid, shall be until the next annual meeting of 

shareholders or until the privilege of the holders of the Preferred Stock to elect 

directors shall terminate as hereinafter provided, whichever shall be the earlier 

date and until their successors shall have been elected and shall have qualified.

If and when all dividends then in default on all of the Preferred Stock 

shall be paid (such dividends to be declared and paid out of any funds legally 

available therefor as soon as reasonably practicable), the holders of the Preferred 

Stock shall be divested of any privilege with respect to the election of directors 

which IS conferred upon the holders of such Preferred Stock under this Section 5, 

and the voting power of the holders of the Preferred Stock and the holders of the 

Common Stock shall revert to the status existing before the first dividend payment 

date on which dividends on any of the Preferred Stock were not paid in full, but 

always subject to the same provisions for vesting such privilege in the holders of 

the Preferred Stock in case of further like default or defaults in the payment of 

dividends thereon. Upon termination of any such voting privilege upon payment of 

all accumulated and defaulted dividends on the Preferred Stock, the terms of 

office of all persons who have been elected directors of the Corporation by vote of 

the holders of the Preferred Stock as a class, pursuant to such voting privilege.
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maJor1'o/ of tl\e Board of Directors by the holders of the Preferred Stock shaU elect 

the remammg directors of the Corporation. Thereafter, while such default 

continues and the majority of the Board 1s bemg elected by the holders of the 

Pref erred Stock, the rema.uung directors, whether elected by directors, as afore­

said, or whether originally or later elec~ed by holders of the Common Stock, shall 

continue m office until their successors are elected by holders of the Common 

Stock and shall quabfy. The term of office of the directors so elected by the 

holders of the Preferred Stock, voting separately as a class, and of the directors 

elected by the holders of the Common Stock, voting separately as a class, or 

elected by directors, as aforesaid, shall be unttl the next annual meetmg of 

shareholders or untd the pr1vdege of the holders of the Preferred Stock to elect 

directors shall terminate as hereinafter provided, whichever shall be the earlier 

date and untll their successors shall have been elected and shall have qualified. 

If and when all dividends then in default on all of the Preferred Stock 

shall be paid (such dividends to be declared and paid out of any funds legally 

available therefor as soon as reasonably pract1cable), the holders of the Preferred 

Stock shall be divested of any privilege w1th respect to the election of directors 

wh1ch 15 conferred upon the holders of such Preferred Stock under this Section ,, 

and the voting power of the holders of the Preferred Stock and the holders of the 

Common Stock shall revert to the _status ex1Stmg before the f1rst dividend payment 

date on which dividends on any of the Preferred Stock were not paid in full, but 

always subJect to the same prov1Sions for vest1ng such privdege in the holders of 

the Preferred Stock m case of further bke default or defaults in the payment of 

dividends thereon. Upon termination of any such voting privilege upon payment of 

all accumulated and defaulted d1v1dends on the Preferred Stock, the terms of 

office of all persons who have been elected d1rectors of the Corporation by vote of 

the holders of the Pref erred Stock as a class, pursuant to such votmg pnvdege, 
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shall forthwith terminate, and the resulting vacancies shall be filled by the vote of 

a majority of the remaining directors.

In case of any vacancy in the office of a director occurring among the 

directors elected by the holders of the Preferred Stock, voting as a class, the 

remaining directors elected by the holders of the Preferred Stock, by affirmative 

vote of a majority thereof, or the remaining director so elected if there be but one, 

may elect a successor or successors to hold office for the uneiqiired term or terms 

of the director or directors whose place or places shall be vacant. In case of einy 

vacancy in the office of a director occurring among the directors elected by the 

holders of the Common Stock, voting separately as a class, or elected by directors, 

as aforesaid, the remaining directors so elected, by affirmative vote of a majority 

thereof, or the remaining director so elected if there be but one, may elect a 

successor or successors to hold office for the unexpired term or terms of the 

director or directors whose place or places shall be vacant.

Whenever dividends on the Preferred Stock shall be in default, as provided 

in this Section 5, it shall be the duty of the President, a Vice President or the 

Secretary of the Corporation, or in the event of their failure to do so within twenty 

(20) days of such default, the privilege is granted any holder of Preferred Stock 

who shall first demand the right so to do by written notice to the Corporation, 

fordiwith to cause notice to be given to the holders of the Preferred Stock and to 

the holders of the Common Stock of a meeting to be held at such time as the 

Corporation's officers, or such holder of Preferred Stock, as the case may be, may 

fix, not less than ten (10) nor more than sixty (60) days after the accrual of such 

privilege, for the purpose of electing directors. Each holder of record of Pre­

ferred Stock, or his legal representative, shall be entitled at such meeting to one 

vote for each share of Preferred Stock standing in his name on the books of the 

Corporation. At each meeting of shareholders held for such purpose, the presence
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shall forthwith terminate, and the resulting vacancies shall be fllled by the vote of 

a maJonty of the remaining directors. 

In case of any vacancy in the office of a director occurring among the 

directors elected by the holders of the Preferred . Stock, voting as a class, the 

remaining directors elected by the holders of the Preferred Stock, by affirmative 

vote of a ma1ority thereof, or the remaining director so elected if there be but one, 

may elect a successor or successors to hold office for the unexpired term or terms 

of the director or directors whose place or places shall be vacant. In case of any 

vacancy m the office of a director occurring among the directors elected by the 

holders of the Common Stock, votmg separately as a class, or elected by directors, 

as aforesaid, the remammg directors so elected, by affirmative vote of a· maJonty 

thereof, · or the remammg director so elected if there· be but one, may elect a 

successor or successors to hold office for the unexpired term or terms of the 

· director or directors whose place or places shall be vacant. 

Whenever dividends on the Preferred Stock shall be m default, as provided 

- m this Section .S, 1t shall be the duty of the President, a Vice President or the 

Secretary of the Corporation, or m the event of their failure to do so w1thm twenty 

(20) days of such default, the privilege 1s granted any holder of Preferred Stock 

who shall first demand the right so to do by written notice to the ·corporat1on, 

forthwith to cause notice to be given to the holders of ~he Preferred Stock and to 

the holders of the Common Stock of a meeting to be held at such time as the 

Corporation's off1cers, or such holder of Preferred Stock, as the case may be, may 

f1x, not less than ten (JO) nor more than sixty (60) days after the accrual of such 

privdege, for the purpose of electing directors. Each holder of record of Pre­

ferred Stock, or hls legal representative, shall be entitled at such meeting to one 

vote for each share of Preferred Stock standing m h1s name on the books of the 

Corporation. At each meeting of shareholders held for such purpose, the presence 
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in person or by proxy of the holders of a majority of the Common Stock shall be 

required to constitute a quorum of the Common Stock for the election of directors, 

and the presence in person or by proxy of the holders of a majority of the Preferred 

Stock shall be required to constitute a quorum of the Preferred Stock for the 

election of directors; provided, howdver, that the absence of a quorum of the 

holders of stock of , either the Preferred Stock or the Common Stock shall not 

prevent the election at any such meeting or adjournment thereof of directors by 

such other class, if the necessary quorum of the holders of stock of such other class 

IS present in person or by proxy at such meeting or any adjournment thereof, and 

provided, that in the event a quorum of the holders of the Common St^k is present 

but a quorum of the holders of the Preferred Stock is not present, then the 

directors so elected by the holders of the Common Stock shall not assume their 

offices and duties but the directors in office immediately prior thereto shall 

remain in office until the holders of the Preferred Stock, with a quorum present, 

shall have elected the directors they shall be entitled to elect; and provided, 

further, that in the absence of a quorum of holders of stock of either class, a 

majority of the holders of the stock of the class which lacks a quorum who are 

present in person or by proxy, shall have power to adjourn the election of the 

directors to be elected by such class from time to time without notice other than 

announcement at the meeting, until the requisite quorum of holders of such class 

shall be present in peison or by proxy, but such adjournment shall not be made to a 

date beyond the date for the mailing of the notice of the next annual meeting of 

shareholders of the Corporation dr special meeting in lieu thereof.

6. Restrictions on Certain Corporate Action.

(a) So long as any shares of the Preferred Stock are outstanding, the 

Corporation shall not, without the consent (given by vote at a meeting called for
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in person or by proxy of the holders of a ma1onty of the Common Stock shall be 

reqwred to constitute a quorum of the Common Stock for the election of directors, 

and the presence in person or by proxy of the holders of a majority of the Preferred 

Stock shall be required to constitute a quorum of the Preferred Stock for the 

election of directors; provided, however, that the absence of a quorum of the 

holders of stock of. either the Preferred Stock or the Common Stock shal1 not 

prevent the election at any such meeting or adjournment thereof o~ directors by 

such other class, lf the necessary quorum of the holders of stock of such other class 

1S present in person or by proxy at such meeting or any adJournment thereof, and 

provided, that in the event a quorum of the holders of the Common Stock ls present 
' 

but a quorum of the holders of the . Pref erred Stock is not pr~sent, then the 

directors so elected by the holders of the Common Stock shall not assume their 

offices and duties but the directors m off 1ce immediately prior thereto shall 

remam in office until the holders of the Preferred Stock, with a · quorum present, 

shaU have elected the directors they shall be entitled to elect; and provided, 

further, that 1n the absence of a quorum of holders of stock of either class, a 

maJonty of the holders of the stock of the class wh1ch lacks a quorum who are 

present in person or by proxy, shall have power to adjourn the election of the 

directors to be elected by such class from time to time without notice other than 

announcement at the rneeting, unttl the. requis1te quorum of holders of such class 

shall be present m pe,son or by proxy, but such adjournment shall not be made to a 

date beyond the date for the malling of the notice of the next annual meeting of 

shareholders of the Corporation or special meeting in heu thereof. 

6. Restrictions on Certain Corporate Action. 

(a) So long as any shares of the Preferred Stock are outstanding, the 

Corporation shall not, without the consent-(given by vote at a meeting called for 
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^hat purpose) of the holders of at least two-thirds of the total number of shares of 

the Preferred Stock then outstanding:

(1) Create or authorize any new stock ranking prior to the 

Preferred Stock as to dividends or in liquidation, dissolution, winding up or 

distribution, or create or authorize any security convertible into shares of any such 

stock; or

(2) Amend, alter, change or repeal any of the express terms of 

the Preferred Stock then outstandmg in a manner substantially prejudicial to the 

holders thereof, provided however, that if such amendment, alteration, or change 

affects less than all series of Preferred Stock, only the consent of the holders of 

two-thirds of the aggregate of the series so affected shall be required.

(b) So long as any shares of the Preferred Stock are outstanding, the 

Corporation shall not, without the consent (given by vote at a meeting called for 

that purpose) of the holders of a majority of the total number of shares of the 

Preferred Stock, considered as one class, then outstanding (provided that if one- 

third of the shares of the Preferred Stock, considered as one class then outstanding 

are voted against the action Hereinafter set forth it shall not be taken):

(1) Create or assume any unsecured indebtedness maturing 

more than one year after the date of its creation or assumption (i) unless and until 

the Corporation's net earnings available for the payment of interest (gross 

operating revenues plus other income, minus operating expenses, including depreci­

ation expense and taxes, other than income, profits, and other taxes, measured by, 

or dependent on, income) as determined by generally accepted accountmg practices 

and as stated on the books of account of the Corporation for a period of twelve 

consecutive calendar months ending not more than three, months prior to the 

beginning of the calendar month in which such indebtedness shali be created or 

assumed, shall have been at least twice the interest charges (using, for the purpose
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that purpose) of the holders of at le~st two-thirds of the total number of shares of 

the Preferred Stock then outstanding: 

(1) Create or authorize any new stock ranking prior to the 

Preferred Stock as to dividends or m liquidation, dissolution, winding up or 

dlstnbut1on, or create.or authorize any security convertible mto shares of any such 

stock; or 

(2) Amend, alter, change or repeal any of the express terms of 

the Preferred Stock then outstanding m a manner substantially preJud1cial to the 

holders thereof, provided however, that if such amendment, alteration, or change 

affects less than all series of Pref erred Stock, only the consent of the holders of 

two-thirds of the aggregate of the series so affected shall be reqwred. 

(b) So long as any shares of the Preferred Stock are outstanding, the 

Corporation shall not, without the consent (given by vote at a meeting called for 

that purpose) of the holders of a maJority of the total number of shares of the 

Preferred Stock, considered as one class, then outstanding (provided that if one­

th1rd of the shares of the Preferred Stock, considered as one class then outstandmg 

are voted against the action liereinafter set forth it shall not be taken): 

(1) Create or assume any unsecured mdebtedness maturing 

more than one year after the date of 1ts creation or assumption (l) unless and until 

the Corporation's net eammgs . avadable for the payment of interest (gross. 

operating revenues plus other mcome, mmus operatmg expenses, including deprec1-

at1on expense and taxes, other than income, profits, and other taxes, measured by, 

or dependent on, income) as determined by generally accepted accounting practices 

and as stated on the books of account of the Corporation for a period of twelve 

consecutive calendar months endmg not more than three, months prior to the 

beginning of the calendar month m wh1ch such indebtedness shall be created or 

assumed, shall have been at least twice the interest charges (usmg, for the purpose 
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of this computation with respect to indebtedness with interest rates that are not 

fixed, the interest rate in effect at the end of such twelve month period) on all 

outstanding indebtedness created or assumed by the Corporatiwi and payable more 

than one year from the date of such creation or assumption, including the interest 

charges on the indebtedness so to be created or assumed (using, for the purpose of 

this computation, the interest rate in effect at the time of incurrence or 

eissumption of such indebtedness); provided that the requirements of this sub- 

paragraph (1) shall not apply to indebtedness created or assumed to refund by 

payment, replacement, retirement, acquisition, purchase, exchange, redemption, 

surrender or otherwise all outstanding shares of the Preferred Stock or any 

indebtedness outstanding at any time and maturing more than one year after the 

date of creation or assumption of such refunded indebtedness, or (u) in the event, 

after the creation or assumption of such indebtedness maturing more than one year 

after the date of its creation or assumption, and the application of the proceeds 

thereof, the principal amount of all unsecured indebtedness of the Corporatiwi 

maturing more than one year after the date of its creation or assumption shall 

thereupon in the aggregate exceed twenty-five per centum (25%) of the sum of:

(1) The principal amount of secured indebtedness of the Corpo­

ration; plus

(II) The amount of capital stock of the Corporation as stated 

on Its books of account; plus

(m) The amount of the retained earnings, including reser­

vations thereof, as stated on its books of account; or

(2) Issue, sell or dispose of any shares of the Preferred Stock in 

addition to the shares of Preferred Stock outstanding, or of any other class of stock 

ranking prior to, or on a parity with, the Preferred Stock as to dividends or 

distributions: (A) unless the net income of the Corporation, determined after
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of this computation with respect to indebtedness with interest rates that are not 

fixed, the interest rate in effect at the end of such twelve month period) on all 

outstanding indebtedness created or assumed by the Corpora t1on and payable more. 

than one year from the date of such creation or assumption, mcludmg the interest 

charges on the indebtedness so to be created or assumed (using, for the purpose of 

this computation, the interest rate in effect at the time of mcurrence or 

assumption of such indebtedness); provided that the requirements of this sub­

paragraph (1) shall not apply to indebtedness created or assumed to refund by 

payment, replacement, retirement, acqws1t1on, purchase, exchange, redemption, 

surrender or otherwJ.Se all outstanding shares of the Preferred Stock or any 

indebtedness outstanding at any t1me and maturing more than one year after the 

date of creat1on or assumption of such refunded indebtedness, or (u) m the event, 

after the creation or assumption of such indebtedness maturing more than one year 

after the date of 1ts creation or assumption, and t~ application of the proceeds 

thereof, the principal amount of all unsecured indebtedness of the Corporation 

maturing more than one year after the date of its creation or assumption shall 

·thereupon m the aggregate exceed twenty-five per centum (2596) of the sum of: 

(I) The prmc1pal amount of secured mdebtedness of the Corpo­

ration; plus 

(II) The amount of cap1tal stock of the Corporation as stated 

on its books of account; plus 

(lll) The amount of the retained earmngs, including reser­

vations thereof, as stated on 1ts books of account; or 

(2) Issue, sell or dispose of any shares of the Preferred Stock m 

addition to the shares of Preferred Stock outstanding, or of any other class of stock 

ranking prior to, or on a parity with, the Preferred Stock as to dividends or 

distnbut1ons: (A) unless the net mcome of the Corporation, determined after 
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provisions for depreciation and a,11 taxes, and in accordance with generally 

accepted accounting practices to be available for the payment of dividends for a 

periixi of twelve (12) consecutive calendar months within the fifteen (15) calendar 

months immediately preceding the issuance, sale or disposition of such stock is at 

least equal to twice the annual dividend requirements on all outstanding shares of 

the Preferred Stock and of all other classes of stock ranking prior to, or on a parity 

with, the Preferred Stock as to dividends or distributions, including the shares 

proposed to be issued, and unless the gross income of the Corporation for said 

period, determined in accordance with generally accepted accounting practices 

(but in any event after deducting the amount for said period charged by the 

Corporation on its books to depreciation expense and all taxes) to be available for 

the payment of interest, shall have been at least one and one-half times the sum of 

(i) the annual interest charges on all interest bearing indebtedness of the 

Corporation (using, for the purpose of this computation with respect to indebted­

ness with interest rates that are not fixed, the interest rate m effect at the end of 

said period) and (ii) the annual dividend requirements on all outstanding shares of 

the Preferred Stock and of all other classes of stock ranking prior to, or on a parity 

with, the Preferred Stock as to dividends or distributions, including the shares 

proposed to be issued; provided that there shall be excluded from the foregoing 

computation interest charges on all indebtedness and dividends on all stock which is 

to be retired in connection with the issue of such additional shares of Preferred 

Stock, and where such additional shares of Preferred Stock are to be issued in 

connection with the acquisition of new property, the net earnings of the property 

to be so acquired may be included on a pro forma basis in the foregoing 

computation, computed on the same basis as the net earnmgs of the Corporation; 

and unless (B) the aggregate of the capital of the Corporation applicable to the 

Common Stock and the surplus of the Corporation shall be not less than the
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prov1S1ons for depreciation and a.ll taxes, and 1n accordance with generally 

accepted accounting practices to be available for the payment of dividends for a 

period of twelve (12) consecutive calendar months within the fifteen (15) calendar 

months immediately preceding the issuance, sale or d1spos1t1on of such stock 1s at 

least equal to twice the annual dividend reqwrements on all outstanding shares of 

• the Preferred Stock and of all other classes of stock rankmg prior to, or on a panty 

with, the Preferred Stock as to dividends or distr1but1ons, including the shares 

proposed to be issued, and unless the gross income of the Corporation for sa1d 

period, determined ln accordance w1th generally accepted accounting practices 

(but m any event after deducting the amount for said period charged by the 

Corporation on its books to deprec1at1on expense and all taxes) to be avadable for 

the payment of interest, shall have been at Jeast one and one-half times the sum of 

(1) the annual mterest charges on all interest bearing indebtedness of the 

Corporation (uS1ng, for the purpose of thlS computation w1th respect to mdebted­

ness w1th interest rates that are not fixed, the interest rate m effect at the end of 

-said period) and (u) the annual dividend requirements on all outstanding shares of 

the Preferred Stock and of all other classes of stock ranking prior to, or on a parity 

with, the Preferred Stock as· to dividends or d1s~1but1ons, includmg the shares 

proposed to be issued; provided that there shall be excluded from the foregolng 

computat1on interest charges on all indebtedness and d1v1dends on all stock which lS 

to be retired m connection with the issue of such additional shares of Preferred 

Stock, and where such add1t1onal shares of Preferred Stock are to be issued m 

connection with the acqu1Sition of new property, the net earnings of the property 

to be so acquired may be mcluded on a pro forma basis in the foregoing 

computation, computed on the same baslS as the net earnmgs of the Corporation; 

and unless (B) the aggregate of the capital of the Corporation apphcable to the 

Common Stock and the surplus of the Corpora don shall be not less than the 



aggregate ol Preferred Stock and other classes of stock on a parity with the 

Preferred Stock to be outstanding immediately after the proposed issue of such 

additional Preferred Stock or other class of stock on a parity with the Preferred 

Stock, excluding from the foregoing computation all Preferred Stock, or other class 

of stock on a parity with the Preferred Stock, which is to be retired in connection 

with the issue of such additional shares of Preferred Stock or other class of stock 

on a parity with the Preferred Stock, provided that no portion of the retained 

earnmgs of the Corporation which shall be used to meet the requirements of this 

sub-paragraph (B) shall, after the issue of such additional shares and until such 

additional shares or a like number thereof shall have been retired, be available for 

dividends or other distribution upon the Common Stock; and unless (C) for a period 

of twelve consecutive calendar months ending not more than three months prior to 

the beginning of the calendar month m which any such shares shall be issued, the 

Corporation's net earnings available for the payment of interest for said period, 

shall have been at least one and one-half (1-1/2) times the sum of (i) the interest 

charges (using, for the purpose of this computation with respect to indebtedness 

with interest rates that are not fixed, the interest rate m effect at the end of such 

twelve month period) for one year on all indebtedness which shall then be 

outstanding (including any indebtedness proposed to be created, using, for the 

purpose of this computation, the Interest rate in effect at the time of creation of 

such indebtedness, in connection with the issue, sale or other disposition of such 

shares, but not including any indebtedness proposed to be retired in connection with 

such issue, sale or other disposition or mdebtedness held by or for the account of 

the Corporation), and (u) an amount equal to all annual dividend requirements on 

ali outstanding shares of the Preferred Stock and all other stock, if any, ranking on 

a parity with or having a priority over the Preferred Stock in respect of dividends
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aggregate of Preferred Stock and other classes of stock on a parity w1th the 

Preferred Stock to be outstandmg 1mmed1ately after the proposed 1ssue of such 

addit10naJ Preferred Stock or other class of stock on a parity with the Preferred 

Stock, e~cludmg from the foregoing computation all Preferred Stock, or other c.Iass 

of stock on a parity with the Preferred St~ck, wh1ch is to be retired 10 connect1on 

w1th the 1ssue of such additional shares of Preferred Stock or other class of stock 

on a parity with the Preferred Stock, provided that no portion of the retamed 

earnings of the Corporat1on. which shall be used to meet the requirements of this 

sub-paragraph (B) shall, after the issue of such add1t1ona1 shares and unttl such 

add1t1onal shares or a like number thereof shall have been retired, be avatlable for 

dividends or other dlstnbut1on upon the Common Stock; and unless (C) for a penod 

of twelve consecut1ve calendar months endmg not more than three months prior to 

the beginnmg of the calendar month m wh1ch any such shares shall be issued, the 

Corporation's net earnings avatlable for the payment of interest for saJd period, 

shall have been at least one and one-half (1-1/2) times the sum of (1) the interest 

charges (usmg, for the purpose of th1S computat1on with respect to mdebtedness 

with interest rates that are not fixed, the interest rate m effect at the end of such 

twelve month per 1od) for one year on all indebtedness which shall then be 

outstanding (Jncludmg any indebtedness proposed to be created, using, for the 

purpose of ttus computat1on, the interest rate in effect at the time of creation of 

such indebtedness, 1n connection with the issue, sale or other dispos1t1on of such 

shares, but not including any indebtedness proposed to be retired in connection with 

such issue, sale or other d1sposlt1on or indebtedness held by or for the account of 
. the Corporation), and (11) an amount equal to all annual dividend requirements on 

all outstandmg shares of the Pref erred Stock and all other stock, d any, rank mg on 

a parity with or having a priority over the Preferred Stock in respect of d1v1dends 



or of payments in liquidation, including the shares proposed to be issued, but not 

including any shares proposed to be retired in connection with such issue, sale or 

other disposition; or if (D) such issue, sale or disposition would bring the aggregate 

of the stated value of the Preferred Stock and any stock ranking on a parity with or 

having a priority over the Preferred Stock in respect of dividends or of payments m 

liquidation to an amount in excess of the sum of (i) the aggregate of the stated 

value of all then outstanding stock junior to the Preferred Stock and (ii) the amount 

of the Corporation's retained earnings as then stated on the Corporation's books; or

(3) Purchase or redeem any outstanding stock of the Corpo­

ration junior to the Preferred Stock; but this restriction shall not be applicable to 

the redemption or purchase of any junior preferred stock for not more than the 

current redemption price thereof at any time when there is no continuing default in 

the payment of any dividend on any of the Preferred Stock and shall not be 

applicable to the purchase of any stock junior to the Preferred Stock under any 

employee's retirement plan or other plan established for the benefit of employees 

of the Corporation; or

(4) Pay any dividend on any stock of the Corporation junior to 

the Preferred Stock if immediately after such payment the retained earnings of the 

Corporation would be less than one and one-half (1-1/2) times the full annual 

dividend requirement on the Preferred Stock issued and outstanding and on any 

other issued and outstanding stock of the Corporation ranking on a parity with or 

having a priority over tiie Preferred Stock m respect of dividends or of payments in 

liquidation.

The term "net earnings available for the payment of interest" shall mean 

the net earnings of the Corporation as shown by its books of account, as based on 

generally accepted principles of accountmg, and shall include the following items 

and be calculated in the following manner;

-16-

. ' 

or of paymen~s m llquidat1on, incluclmg the shares proposed to be issued, but not 

1ncluch~ any shares proposed to be retired m connection with such issue, sale or 

other disposition; or d (0) such 1Ssue, sale or disposition would bring the aggregate 

of the stated value of the Preferred Stock and any stock ranking on a parity with or 

having a priority over the Preferred Stock m r~spect of dividends or of payments in 

1J.qu1dation to an amount in excess of the sum of (i) the aggregate of the stated 

value of all then outstanding stock junior to the Preferred Stock and (u) the amount 

of the Corporation's retained earnings as then stated on the Corporation's books; or 

· (.3) Purchase or redeem any outstanding stock of the Corpo­

ration Junior to the Preferred Stock; but this restriction shall not be applicable to 

the redemption or purchase of any Junior preferred stock for not more than the 

currer)t redemption price thereof at any time when there is no continuing default in 

the payment of any dividend on any of the Preferred Stock and shall not be 

applicable to the purchase of any stock jumor to the Preferred Stock under any 

employee's retirement plan or other plan established for the benefit of employees 

of the Corporation; or 

(4) Pay any dividend on any stock of the Corporation Junior to 

the Preferred Stock d immediately after such payment the retained earnings of the 

Corporation would be less than one and one-half (1-1/2) times the full annual 

dividend requirement on the Preferred Stock issued and outstanding and on any 

other issued and outstanding stock of the Corporation ranking on a parity with or 

having a priority over the Preferred Stock m respect of dividends or of payments in 

hquidation. 

The term "net earnings available for the payment of interest" shall mean 

the net earnings of the Corporation as shown by 1ts books of account, as based on 

generally accepted principles of accounting, and shall include the following 1tems 

and be calculated m the following manner: 
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(1) Its gross operating revenues and other mcomei including 

revenues from rental of plants or systems and net income from miscel­

laneous non-operating sources,

(2) Its operating expenses, including expenses for current repairs 

and maintenance, insurance and rental expenses for plants or systems and 

other rentals,

(3) Its provisions out of income for renewals, replacement, 

depreciation, depletion or retirement of property,

W Its taxes charged to income other than mcome, profits, and 

other taxes measured by, or dependent on, income, and

(5) The balance remaining after deducting the sum of the amounts 

of (2), (3) and (4) from the amount of item (1) above, shall be the "net 

earnings available for the payment of interest" for the purposes of this 

Section 6.

Division B — Series of Preferred Stock 

Each series of Preferred Stock wiU be issuable as provided for in Division 

A of this Articie. Unless otherwise specifically provided for, none of such series 

will have any fixed liquidation premium or exchsmge or conversion rights.
1. The $4.50 Preferred Stock. 74,430 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the first series of Preferred Stock and are designated as $4.30 Preferred 

Stock; the fixed dividend rate on the shares of such series is four dollars and fifty 

cents ($4.30) per share per annum; the fixed redemption price on the shares of such 

series is $110 per share; the fixed liquidation price on the shares of such series is 

$100 per share.

2. The $4.24 Preferred Stock. 100,000 shares of the authorized stock 

classifed as Preferred Stock as provided in' Division A of this Article VI shall
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(1) Its gross operating revenues and other income, including 
. 

revenues from rental of plants or systems and net income from miscel-

laneous non-opera ting sources, 

(2) Its opera ting expenses, including expenses for current repairs 

and maintenance, insurance and rental expenses for plants or systems and 

other rental~, 

(3) Its prov1sions out of income for renewals, replacement, 

deprecJat1on, depletion or ret1rement of property, 

(4) Its taxes charged to mcome other than mcome, profits, and 

other taxes measured by, or dependent on, income, and 

(5) The balance remammg after deducting the sum of the amounts 

of (2), (3) and (4) from the amount of item (1) above, shall be the "net 

earnings available for the payment of mterest" for the purposes of ·this 

Section 6. 

D1v1s1on B --- Series of Preferred Stock 

Each series of Preferred Stock will be issuable as provided for in Division 

A of this Article. Unless otherwise specifically provided for, none of such series 

will have any f1xed lrquidat1on premium or exchange or convers10n rights. 

1. The $4.50 Preferred Stock. 74,430 shares of the authorized stock 

classlf1ed as Preferred Stock as provided m _D1v1S1on A of this Article VI shall 

constitute the first series of Preferred Stock and are designated as $4.SO Preferred 

Stock; the fixed d1v1dend rate on the shares of such series 1s four dollars· and fifty 

cents ($4.50) per share· per annum; the fixed redemption price on the shares of such 

series 1s $110 per share; the fixed hquidat1on pnce on the shares of such series is 

$100 per share. 

2. The $4.24 Preferred Stock. 100,000 shares of the authorized stock 

class1fed as Preferred Stock as provided m· D1v1s1on A of thJS Article VI shall 

-17-



* # constitute the second senes of Preferred Stock and are designated as $'^.24 

Preferred Stock; the fixed dividend rate on the shares of such series is four dollars 

and twenty-four cents ($4.24) per share per annum; the fixed redemption price on 

the shares of such series is $103.30 per share; the fixed liquidation price on the 

shares of such series is $100 per share.

3. the $4 (Dallas Power Series) Preferred Stock. 70,000 shares of the 

authorized stock classified as Preferred Stock as provided in Division A of this 

Article VI shall constitute the third series of Preferred Stock and are designated as 

$4 (Dallas Power Series) Preferred Stock; the fixed dividend rate on the shares of 

such series is four dollars ($4) per share per annum; the fixed redemption price on 

the shares of such series is $103.36 per share; the fixed liquidation price on the 

shares of such series is $100 per share.

4. The $4.80 Preferred Stock. 100,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the fourth series of Preferred Stock and are designated as $4.80 

Preferred Stock; the fixed dividend rate on the shares of such series is four dollars 

and eighty cents ($4.80) per share per annum; the fixed redemption price on the 

shares of such series is $102.79 per share; the fixed liquidation price on the shares 

of such series is $100 per share.

3. The $7.20 Preferred Stock. 200,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the fifth series of Preferred Stock and are designated as $7.20 Preferred 

Stock; the fixed dividend rate on the shares of such series is seven dollars and 

twenty cents ($7.20) per share per annum; the fixed redemption price on the shares 

of such series is $103.01 per share if redeemed on or prior to February 1, 1984, and 

$103.21 per share if redeemed after February 1, 1984; the fixed liquidation price on 

the shares of such series is $100 per share.
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constitute the second series of Preferred Stock and are designated as $4.24 

Preferred Stock; the £need d1v1dend rate on the shares of such series lS four dollars 

and twenty-four cents ($4.24) per share per annum; the fixed redemption price on 

the shares of such series is $103 • .S0 per share; the fixed liquidation price on the 

shares of such series 1S $JOO per share. 

3. The $4 (Dallas Power Series) Preferred Stock. 70,000 shares of the 

authorized stock classified as Preferred Stock as provided in Division A of this 

Article VI shall constitute the third series of Preferred Stock and are designated as 

$4 (Dallas Power Series) Preferred Stock; :the fixed dividend rate on the shares of 

such series 1S four dollars ($4) per share per annum; the fixed redemption price on 

the shares of such series 1S $103 • .56 per share; the fixed llquidat1on price on the 

shares of such series is $100 per share. 

4. The $4.80 Preferred Stock. 100,000 shares of the authorized stock 

classified as Preferred Stock as provided m Division A of this Article VI shall 

constitute the fourth series of Preferred Stock and are. desig~ated as $4.80 

Preferred Stock; the fixed dividend rate on the shares of such series 1s £our dollars 

and eighty cents ($4.80) per share per annum; the fixed redemption price on the 

shares of such series 1s $102.79 per share; the fixed hquldation price on the shares 

of such series 15 $100 per share. 

,. The $7 .20 Preferred Stock. 200,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article V1 shall 

constitute the fifth series of Preferred Stock and are designated as $7 .20 Preferred 

Stock; the fixed d1v1dend rate on the shares of such series is seven dollars and 

twenty cents ($7 ,20) per share per annum; the fixed redemption price on the. shares 

of such senes 1S $10.5.01 per share J.f redeemed on or prior to February 1, 1984, and 

$103.21 per share 1f redeemed after February 1, 1984; the fixed liquidation price on 

the shares of such series is $100 per share. 
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6. The $6,8» Preferred Stock. 200,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of Article VI shall constitute 

the sixth series of Preferred Stock and are designated as $6.80 Preferred Stock; the 

fixed dividend rate on the shares of sudi senes is six dollars and eighty-four cents 

($6.84) per share per annum; the fixed redemption price on the shares of such series 

IS $104.76 per share if redeemed prior to February 1, 1986, and $103.05 per share if 

redeemed after February 1, 1986; the fixed liquidation price on the shares of such 

series is $100 per share.

7. The $7.48 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the seventh series of Preferred Stock and are designated as $7.48 

Preferred Stock; the fixed dividend rate on the shares of such senes is seven 

dollars and forty-eight cents ($7.48) per share per annum; the fixed redemption 

price on the shares of such senes is $106.69 per share if redeemed on or prior to 

December 1, 1983, $104.82 per share if redeemed after December 1, 1983, but on or 

prior to December 1, 1988, and $102.95 per share if redeemed after December 1, 

1988; the fixed liquidation price on the shares of such series is $100 per share.

8. The $4 (Texas Electric Series) Preferred Stock. 110,000 shares of the 

authorized stock classified as Preferred Stock as provided in Division A of this 

Article VI shall constitute the eighth series of Preferred Stock and are designated 

as $4 (Texas Electric Series) Preferred Stock; the fixed dividend rate on the shares 

of such series is Four Dollars and No Cents ($4.00) per share per annum; the fixed 

redemption price on the shares of such series is $102 per share; the fixed liquidation 

price on the shares of such series is $100 per share.

9. The $4.56 (Texas Electric Series) Preferred Stock. 65,000 shares of 

the authorized stock classified as Preferred Stock as provided in Division A of this 

Article VI shall constitute the ninth series of Preferred Stock and are designated as
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6. The $6.84 Preferred Stock. ' 200,000 shares of the authorize~ stock 

class1f1ed as Preferred Stock as provided 1n D1vis1on A of Article VI shall constitute 

the sixth series of Preferred Stock and are designated as $6.84 Preferred Stock; the 

fixed dividend rate on the shares of such series 1s six dollars and eighty-four cents 

($6.84) per share per annum; the fixed redemption price on the shares of such series 

IS $104.76 per share if redeemed prior to February 1, 1986, and $103.05 per share if 

redeemed after February 1, 1986; the fixed llqwdat1on price on the shares of such 

series is $100 per s~are. 

7. The $7 .48 Preferred Stock. 300,000 shares of the authonzed stock 

classd1~d as Preferred Stock as provided m Div1SLon A of this Article VI shall 

constitute the seventh series of Preferred Stock and are designated as $7 .48 

Preferred Stock; the fixed dividend rate on the shares of such series 1s seven 

dollars and forty-eight cents ($7 .48) per share per annum; the fixed redemption 

price on the shares of such series IS $106.69 per share 1f redeemed on or prior to 

December 1, 1983, $104.82 per share if redeemed after December 1, 1983, but on or 

prior to December 1, 1988, and $102.95 per share If redeemed after December 1, 

1988; the flxed hqu1dation price on the shares of such series IS $100 per share. 

8. The $4 (Texas Electric Series) Preferred Stock. 110,000 shares of the 

authorized stock classlf1ed as Preferred Stock as provided in D1vwon A of this 

Article VI shall constitute the eighth series of Preferred Stock and are designated 

as $4 (Texas Electric Series) Preferred Stock; the fixed dividend rate on the ,;hares 

of such series 1s Four Dollars and No Cents ($4.00) per share per annum; the fixed 

redemption price on the shares of such series 1s $102 per share; the flXed llqu1datlon 

price on the shares of such series 1s $100 per share. 

9. The $4.56 (Texas Electric Series) Preferred Stock. 6S,000 shares of 

the authorized stock classified as Preferred Stock as provided in D1v1s1on A of this 

Article VI shall const1tu_te the mnth series of Preferred Stock and are designated as 
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$^.56 (Texas Electric Series) Preferred Stock; the fixed dividend rate on the shares 

of such series is Four Dollars and Fifty-six Cents ($4.56) per share per annum, and 

such dividends shall be payable quarterly on 3anuary 1, April 1, 3uly 1 and October i 

of each year; the fixed redemption price on the shares of such series is $112.00 per 

share; the fixed liquidation price on the shares of such series is $100 per share.

10. The $4.64 Preferred Stock. 100,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the tenth series of Preferred Stock and are designated as $4,64 

Preferred Stock; the fixed dividend rate on the shares of such series is Four Dollars 

and Sixty-four Cents ($4.64) per share per annum, and such dividends shall be 

payable quarterly on January 1, April 1, July 1 and October 1 of each year; the fixed 

redemption price on the shares of such series is $103.25 per share; the fixed 

liquidation price on the shares of such senes is $100 per share.

11. The $5.08 Preferred Stock. 80,000 shares of the authorized stock’ 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the eleventh series of Preferred Stock and are designated as $5.08 

Preferred Stock; the fixed dividend rate on the shares of such series is Five Dollars 

and Eight Cents ($5.08) per share per annum; the fixed redemption price on the 

shares of such series is $103.60 per share; the fixed liquidation price on the shares 

of such series is $100 per share,

12. The $8.92 Preferred Stock. 200,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the twelfth series of Preferred Stock and are designated as $8.92 

Preferred Stock; the fixed dividend rate on the shares of such series is Eight 

Dollars and Ninety-two Cents ($8.92) per share per annum; the dividend payment 

dates shall be the first days of October, January, April and July in each year; the 

fixed redemption price on the shares of such series is $105.83 per share if redeemed
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$4 • .56 (Texas Electric Series) Preferred Stock; the fixed dlv1dend rate on the shares 

of such· series is Four Dollars and Fifty-six Cents ($4.,56) per share per annum, and 

such dividends shall be payable quarterly on January 1, April I, July 1 and October 1 

of each year; the flxed redemption price on the shares of such series 1S $112.00 per 

share; the bxed hquidation price on the shares of such series is $1_00 per share. 

JO. The $4.64 Preferred Stock. 100,000 shares of the authorized stock 

classified as Preferred Stock as provided m D1v1sion A of this Article VI shall 

constitute the tenth series of Preferred Stock and are designated as $4.64 

Preferred Stock; the fixed dividend rate on the shares of such series is Four ~Uars 

and Sixty-four Cents ($4.64) per share per annum, and such dividends shall be 

payable quarterly on January 1, April 1, July 1 and October 1 of each year; the fixed 

redemption price on the shares of such series 1S $103.2.5 per share; the fixed 

bqu1dat1on price on the shares of such series 1s $100 per share. 

11. The $.5.08 Preferred Stock. 80,000 shares of the authorized stock· 

classified as Preferred · Stock as provided in D1v1s1on A of th1S Article VI shall 

constitute the eleventh series of Preferred Stock and are designated as $.5.08 

Preferred Stock; the fixed dividend rate on the shares of such series is Five Dollars 

and Eight Cents ($.5.08) per share per annum; the fixed redemption price on the 

shares of such series 1s $103.60 per share; the fixed llqu1dation price on the shares 

of such series is $100 per share •. 

12. The $8.92 Preferred Stock. 200,000 shares of the ~l•thor1zed stock 

classd1ed as Preferred Stock as provided m D1v1s1on A of this Article VI shall 

constitute the twelfth series of Preferred Stock and are designatec;f as $8.92 

Preferred Stock; the fixed d1v1dend rate on the shares of such series 1s Eight 

Dollars and Ninety-two Cents ($8.92) per share per annum; the dividend payment 

dates shall be the f1rst days of October, January, April and July m each year; the 

fixed redemption price on tJ:le shares of such series 1s $10.5.83 per share if redeemed 



on or prior to .March 1, 1985, and $103.60 per share if redeemed after March 1, 1985j 

the fixed liquidation price on the shares of such series is $100 per share.

13. The $7.<>4 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the thirteenth series of Preferred Stock and are designated as $7.44 

Preferred Stock; the fixed dividend rate on the shares of such series is Seven 

Dollars and Forty-four Cents ($7.44) per share per annum; the dividend payment 

dates shall be the first days of April, July, October and January; the fixed 

redemption price on the shares of such series is $104.26 per share if redeemed prior 

to October 1, 1987, and $102.40 per share if redeemed after October 1, 1987; the 

fixed liquidation price on the shares of such series is $100 per share.

14. The $8.44 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the fourteenth series of Preferred Stock and are designated as $8.44 

Preferred Stock; the fixed dividend rate on the shares of such series is Eight 

Dollars and Forty-four Cents ($8.44) per share per annum; the dividend payment 

dates shall be the first days of October, January, April and July; the fixed 

redemption price on the shares of such series is $107.40 per share if redeemed on or 

prior to April 1, 1984, $105.29 per share if redeemed after April 1, 1984, but on or 

prior to April 1, 1989, and $103.18 per share if redeemed after April 1, 1989; the 

fixed liquidation price on the shares of such series is $100 pei share.

15. The $9.36 Preferred Stock. 300,000 ^ares of the authorized stock 

classified as Preferred Stock as provided in-Division A of this Article VI shall 

constitute the fifteenth series of Preferred Stock and are designated as $9.36 

Preferred Stock; the fixed dividend rate on the shares of such series is Nine Dollars 

and Thirty-six Cents ($9.36) per share per annum; the dividend payment dates shall 

be the first days of January, April, July and October; the fixed redemption price on
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on or prior to .March 1, 198.5, and $103.60 per share d redeemed after March I, 198S; 

the fixed liquidation price on the shares of such series is $100 per share. 

13. The $7.44 Preferred ·Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided _m D1v1Sion A of thlS Article VI shall 

constitute the thirteenth series of Preferred Stock and are designated as $7 .44 

Preferred Stock; the fixed dividend rate on the shares of such series is Seven 

Dollars arid Forty-four Cents ($7 .44) per share per aMum; the dividend payment 

dates shall. be the f1rst days of Aprd, July, October and January; the f1xed 

redempt1on price on the shares of such series 1S $104.26 per share if redeemed prior 

to October l, 1987, and $102.40 per share 1f redeemed after October 1, 1937; the 

fixed hqu1dat1on price on the shares of such series 1S $100 per share. 

14. The $8.44 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the fourteenth series of Preferred Stock and are designated as $8.44 

Preferred Stock; the fixed d1vidend rate on the shares of such series 1s Elght 

Dollars and Forty-four Cents ($8.44) per share per annum; the dividend payment 

dates shall be the flrst days of October, January, April and July; the fixed 

redemption price on the shares of such series 1S $107 .40 per share d redeemed ~n or 

prior to April 1, 1984, $10,.29 per share 1f redeemed after April 1, 1984, but on or 

pr10r to Aprtl 1, 1989, and $103.18 per share if redeemed after April 1, 1989; the 

fixed hqu1dat1on price on the shares of such series is $100 pea share. 

15. The $9.36 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in. D1vis1on A of this Article VI shall 

constitute the fifteenth series of Preferred Stock and are designated as $9 • .36 
• 

Preferred Stock; the f1xed d1v1dend rate on the shares of such series is Nine Dollars 

and Th1rty-s1x Cents ($9.36) per share per aMum; the d1v1dend payment dates shall 

.be the first days of January, April, July and October; the fixed redemption price on 
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the shares of such series is $107.02* per share if redeemed on or prior to June I, 

1985, $i04.68 per share if redeemed after June 1, 1985, but on or prior to June 1, 

1990, and $102.34 per share if redeemed after June 1, 1990; the fixed liquidation 

price on the shares of such series is $100 per share.

16. The $8.32 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the sixteenth series of ft-eferred Stock and -•re designated as $8.32 

Preferred Stock; the fixed dividend rate on the shares of such series is Eight 

Dollars and Thirty-Two Cents ($8.32) per share per annum; the dividend payment 

dates shall be the first days of July, October, January and April; the fixed 

redemption price on the shares of such series is $105.88 per share if redeemed prior 

to February 1, 1988, $103.44 per share if redeemed after February 1, 1988, but on or 

prior to February 1, 1993, and $101 per share if redeemed after February 1, 1993; the 

fixed liquidation price on the shares of such series is $100 per share.

17. The $10.12 Preferred Stock. 350,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the seventeenth series of Preferred Stock and are designated as $10.12 

Preferred Stock; the fixed dividend rate on the shares of such series is Ten Dollars 

and Twelve Cents ($10.12) per share per annum; the dividend payment dates shall be 

the first days of January, April, July and October; the fixed redemption price on 

the shares of such series is $110.12 per share if rede«>med on or prior to June 1, 1985, 

(except that no share of such series shall be redeemed prior to June 1, 1985, if such 

redemption is for the purpose or in anticipation of refunding such share through the 

use, directly or indirectly, of funds borrowed by the Corporation, or through the 

use, directly or indirectly, of funds derived through the issuance by the Corporation 

of stock ranking prior to or on a parity with such series as to dividends or assets, if 

such borrowed funds have an effective interest cost to the Corporation (computed
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the shares of such series 1S $107 .02' per share d redeemed on or prior to June I, . 
1985, $io4.68 per share 1f redeemed after June 1, 1985, but on or prior to June 1~ 

1990, and $102.34 per share d redeemed after June 1, 1990; the fixed hquidat1on 

price on the shares of such series 1s $100 per share. 

16. The $8.32 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in D1v1s1on A of this Article VI shall 

constitute the sixteenth series of Preferred Stock and .,re designated as $8.32 

Preferred Stock; the fixed dividend rate on the shares of such series is Eight 

Dollars and Thirty-Two Cents ($8.32) per share per aMum; the dividend payment 

dates shall be the first days of July, October, January and April; the fixed 

redemption price on the shares of such series 1s $105.88 per shared redeemed prior 

to February l, 1988, $103.44 per share d redeemed after February 1, 1988, but on or 

prior to February 1, 1993, and $101 per share lf redeemed after February 1, 1993; the 

fixed hquidat1on price on the shares of such series is $100 per share. 

17. The $10.12 Pre:ferred Stock. 350,000 shares of the authorized stock 

class1f1ed as Preferred Stock as provided in Division A of thls Article VI shall 

constitute the seventeenth series of Preferred Stock and are designated as $10.12 

Preferred Stock; the fixed d1v1dend rate on the shares of such series is Ten Dollars 

and Twelve Cents ($10.12) per share per annum; the dJ.vidend payment dates shall be 

the first days of January, April, July and October; the fixed redemption price on 

the shares of such series 1S $110.12 per share if redePmed on or prior to June 1, 1985, 

(except that no share of such series shaU be redeemed prior to June 1, 1985, 1f such 

redemption 1S for the purpose or in ant1c1pat1on of refundmg such share through the 

use, directly or indirectly, of funds borrowed by the Corporation, or through the. 

use, directly or indirectly, of funds derived through the 1SSuance by the Corpora t1on 

of stock ranking prior to or on a parity with such series·as to dividends or assets, if 

such borrowed funds have an effective 1nterest cost to the Corporation (computed 
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m accordance with generally accepted financial practice) or such stock has an 

effective dividend cost to the Corporation (so computed) of less than 10.12% per 

annum), $106.75 per share if redeemed after 3une i, 1985, but on or prior to 3une 1, 

1990, $103.37 per share if redeemed after 3une 1, 1990, but on or prior to June 1, 

1995, and $100 per share if redeemed after June 1, 1995; the fixed liquidation price 

on the shares of such series is $100 per share.

18. The $4 (Texas Power Series) Preferred Stock. 70,000 shares of the 

authorized stock classified as Preferred Stock as provided in Division A of this 

Article VI shall constitute the eighteenth series of Preferred Stock and are 

designated as $^ (Texas Power Senes) Preferred Stock; the fixed dividend rate on 

the shares of such series is Four Dollars and No Cents ($4.00) per share per annum; 

the fixed redemption price on the shares of such series is $102 per share; the fixed 

liquidation price on the shares of such series is $100 per share.

19. The $4.56 (Texas Power Series) Preferred Stock. 133,786 shares of 

the authorized stock classified as Preferred Stock as provided in Division A of this 

Article VI shall constitute the nineteenth series of Preferred Stock and are 

designated as $4.56 (Texas Power Series) Preferred Stock; the fixed dividend rate 

on the shares of such series is Four Dollars and Fifty-six Cents ($4.56) per share 

per annum; the fixed redemption price on the shares of such series is $112 per share; 

the fixed liquidation price on the shares of such series is $100 per share.

20. The $4.84 Preferred Stock. 70,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the twentieth series of Preferred Stock and are designated as $4.84 

Preferred Stock; the fixed dividend rate on the shares of such series is Four Dollars 

and Eighty-four Cents ($4.84) per share per annum; the fixed redemption price on 

the shares of such series is $101.79 per share; the fixed liquidation price on the 

shares of such series is $100 per share.
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m accordance with generally accepted financial practice) or such stock has an 

effect1~e dividend cost to the Corporation (so computed) of less than 10.12% per 

annum), $106.7.5 per share if redeemed after June 1, 198.5, but on or prior to June 1, 

1990, $103.37 per share 1f redeemed after June 1, 1990, but on or prior to June 1, 

199S, and $100 per share .1f redeemed after June 1, 199.5; the f1xed llqu1dation price 

on the shares of such series lS $100 per share. 

18. The $4 (Texas Power Senes) Preferred ·Stock. 70,000 shares of the 

authorized stock class.died as Preferred Stock as provided m D1v1Sion A of this 

Article VI shall constitute the eighteenth series of Preferred Stock and are 

designated as $4 (Texas Power Series) Preferred Stock; the fixed d1v1dend rate on 

the shares of such series is Four Dollars and No Cents ($4.00) per share per annum; 

the fixed rede mpt1on pr ice on the shares of such ser ,es ,s $102 per share; the faced 

1Jquidat1on price on the shares of such series 1s $100 per share. 

19. The $4 • .56 (Texas Power Series) Preferred Stock. 133,786 shares of 

the authorized stock class1f1ed as Preferred Stock as provided m Division A of this 

Article VI shall constitute the nineteenth series of Preferred Stock and are 

designated as $4 • .56 (Texas Power Series) Preferred Stock; the fixed dlv1dend rate 

on the shares of such series IS Four Dollars and Fifty-sue Cents ($4.,6) per share 

per annum; the fuced redempt1on price on the shares of such series 1s $112 .per share; 

the f1xed bquidat1on price on the shares of such series is $100 per share. 

20. The $4.84 Preferred Sto<;k. 70,000 shares o:f the authorized stock 

class1f1ed as Preferred Stock as provided in 01v1s1on A of thlS Article VI shall 

constitute the twentieth series· of Preferred Stock and are designated as $4.84 

Preferred Stock; the fuced dividend rate on the shares of such series is Four Dollars 

and Eighty-four Cents ($4.84) per share per annum; the fIXed redemption price on 

the shares of such series 1S $101.79 per share; the fixed liqu1dat1on price on the 

shares of such ser ,es is $100 per share. 
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21. The $4.76 Preferred Stock. 100,000 shares of the authorized stock 

classified as Preferred Stock as provided m Division A of this Article VI shall 
constitute the twenty-first series of Preferred Stock and are designated as $4.76 

Preferred Stock; the fixed dividend rate on the shares of such series is Four Dollars 

and Seventy-six Cents ($4.76) per share per annum; the fixed redemption price on 

the shares of such series is $102 per share; the fixed liquidation price on the shares 

of such series is $100 per share.

22. The $4.44 Preferred Stock. 150,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the twenty-second series of deferred Stock and are designated as $4.44 

Preferred Stock; the fixed dividend rate on the shares of such series is Four Dollars 

and Forty-four Cents ($4.44) per share per annum; the fixed redemption price on 

the shares of such series is $102.61 per share; the fixed liquidation price on the 

shares of such series is $100 per share.

23. The $7.80 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the twenty-third series of Preferred Stock and are designated as $7.80 

Preferred Stock; the fixed dividend rate on the shares of such series is Seven 

Dollars and Eighty Cents ($7.80) per share per annum; the fixed redemption price 

on the shares of such series is $105.20 per share if redeemed on or prior to May 1, 

1984, and $103.25 per share if redeemed after May 1, 1984; the fixed liquidation 

price on the shares of such series is $100 per share.

24. The $7.24 Preferred Stock. 250,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the twenty-fourth series of Preferred Stock and are designated as $7.24 

Preferred Stock; the fixed dividend rate on the shares of such series is Seven
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21. The $4.76 Preferred Stock. 100,000 shares of the authorized stock 

classlf1ed as Preferred Stock as provided m D1v1s1on A of this Article VI shall 

constitute the twenty-first series of Preferred Stock and are designated as $4.76 

Preferred Stock; the fixed d1v1dend rate on the shares of such series is Four Dollars 

and Seventy-six Cents ($4.76) per share per annum; the fixed redemption price on 

the shares of such series 1s $102 per share; the fixed liquidation price on :t)le shares 

of such series 1s $100 per share. 

22. The $4.44 Preferred Stock. 1,0,000 shares of the ·authorized stock 

classified as Preferred Stock as provided in Div1s1on A of thlS Article VI shall 

constitute the twenty-second series of Preferred Stock and are designated as $4.44 

Preferred Stock; the fixed d1v1dend rate on the shares of such series 15 Four Dollars 

and Forty-four Cents ($4.44) per share per annum; the fixed redemption price on 

the shares of such series is $102.61 per share; the fixed hqu1dat1on price on the 

shares of such series is $100 per share. 

23. The $7 .&0 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided m D1vis1on A of thlS Article VI shall 

constitute the twenty-th1rd series of Preferred Stock and are designated as $7 .80 

Preferred Stock; the fixed dividend rate on the shares of such series ls Seven 

Dollars and Eighty Cents ($7 .80) per share per annum; the fixed redemption price 

on the shares of such series is $105.20 per _share If redeemed on or prior to May 1, 

19&4, and $103.2.5 per share lf redeemed after May 1, 1984; the f1xed liquidation 

price on the shares of such series 15 $100 per share. 

24. The $7 .24 Preferred Stock. 2.50,000 shares of the authorized stock 

classified as Preferred Stock as provided 1n D1v1S1on A of th.as Art1cle VI shall 

cons~itute the twenty-fourth series of Preferred Stock and are designated as $7 .24 

Preferred Stock; the fixed d1v1dend rate on the shares of such series -is Seven 
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Dollars‘and Twenty-four Cents ($7.24) per share per annum; the fixed redemption 

price on the shares of such series is $105.23 per share if redeemed prior to February 

1, 1987, and $103.42 per share if redeemed after February 1, 1987; the fixed liquida­

tion price on the shares of such senes Is $100 per share.

25. The $8.20 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the twenty-fifth series of Preferred Stock and are designated as $8.20 

Preferred Stock; the fixed dividend rate on the shares of such series is Eight 

Dollars and Twenty Cents ($8.20) per share per annum; the fixed redemption price 

on the shares of such series is $107.39 per share if redeemed on or prior to February 

1, 1984, $105.34 per share if redeemed after February 1, 1984, but on or prior to 

February 1,1989, and $103.29 per share if redeemed after February 1, 1989; the fixed

. liquidation price on the shares of such series is $100 per share.

26. The $9.32 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided In Division A of this Article VI shall 

constitute the twenty-sixth series of Preferred Stock and are designated as $9.32 

Preferred Stock; the fixed dividend rate on the shares of such senes is Nine Dollars 

and Thirty-two Cents ($9.32) per share per annum; the fixed redemption price on 

the shares of such series is $106.99 per share if redeemed on or prior to April 1, 

1985, $104.66 per share if redeemed after April 1, 1985, but on or prior to April 1, 

1990, and $102.33 per share if redeemed after April 1, 1990; the fixed liquidation 

price on the shares of such series is $100 per share.

27. The $8.68 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the twenty-seventh series of Preferred Stock and are designated as 

$8.68 Preferred Stock; the fixed dividend rate on the shares of such series is Eight
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Dollars· and Twenty-four Cents ($7 .24) per share per annum; the fixed redemption 

price on the shares of such series is $105.23 per share d redeemed prior to February 

1, 1987, and $103.42 per share lf redeemed after February 1, 1987; the fixed hqwda­

t1on price on the shares of such series ls $100 per share. 

25. The $8.20 Preferred Stock. 300,000 shares of the authorized stock 

classd1ed as Preferred Stock as provided m Division A of this Article VI shall 

constitute the twenty-fifth series of Preferred Stock and are designated as $8.20 

Preferred Stock; the fixed dividend rate on the shares of such series 1s Eight 

Dollars and Twenty Cents ($8.20) per share per annum; the fixed redemption price 

on the shares of such series ls $107 .39 per share 1f redeemed on or prior to February 

I, 1984, $10.5.34 per share 1f redeemed after February 1, 1984, but on or pr1or to 

February 1, 1989, and $103.29 per share d redeemed after February 1, 1989; the fuced 

. hquldat1on price on the shares of such series 1s $100 per share. 

26. The $9.32 Preferred Stock. 300,000 shares of the authorized stock 

. classlfled as Preferred Stock as provided ln D1v1s1on A of th1s Article VI shall 

constitute the twenty-sixth series of Preferred Stock and are designated as $9.32 

Preferred Stock; the fuced d1v1dend rate on the shares of such series ls Nme Dollars 

and Thirty-two Cents ($9.32) per share per annum; the fixed rede,:npt1on pnce on 

the shares of such series is $106.99 per share if redeemed .on or prior to April 1, 

198', $104.66 per share jf redeemed after Aprtl 1, 198', but on or prior to April J, 

· 1990, and $102.33 per share 1f redeemed after April· 1, 1990; the fixed· hqu1dat10n 

price on the shares of such serles is $100 per share. 

27. The $8.68 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as l?rov1ded m Division A of this Article VI shall 

constitute the twenty-seventh series of Preferred Stock and are designated as 

$8.68 Preferred Stock; the fixed dividend rate on the shares of such series 1s Eight 



Dollars* and Sixty-eight Cents ($8.68) per share per annum; the fixed redemption 

price on the shares of such series is $106.26 per share if redeemed on or prior to 

3anuary 1, 1986, $104.09 per share if redeemed after January 1, 1986, but on or prior 

to January 1,1991, and $101.92 per share if redeemed after January 1,1991; the fixed 

liquidation price on the shares of such series is $100 per share.

28. The $8.16 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 
constitute the twenty-eighth series of Preferred Stock and are designated as $8.16 

Preferred Stock; the fixed dividend rate of the shares of such series is Eight 

Dollars and Sixteen Cents ($8.16) per share per annum; the fixed redemption price 

on the shares of such series is $106.12 per share if redeemed on or prior to February 

1, 1987, $104.08 per share if redeemed after February 1, 1987, but on or prior to 

February 1,1992, and $102.04 per share if redeemed after February 1,1992; the fixed 

liquidation price on the shares of such series is $100 per share.

29. The $8.84 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the twenty-ninth series of Preferred Stock and are designated as $8.84 

Preferred Stock; the fixed dividend rate on the shares of such series is Eight 

Dollars and Eighty-four Cents ($8.84) per share per annum; the fixed redemption 

price on the shares of such series is $108.17 per share if redeemed on or prior to 

February I, 1984 (except that no share of such series shall be redeemed prior to 

February 1, 1984 if such redemption is for the purpose or in anticipation of 

refunding such share through the use, directly or indirectly, of funds borrowed by 

the Corporation, or through the use, directly or indirectly, of funds derived through 

the issuance by the Corporation of stock ranking prior to or on a parity with such 

series as to dividends or assets, if such borrowed funds have an effective interest
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Dollars• and Sixty-e1ght Cents ($8.68) per share per annum; the f1xed redemption 

price on the shares of such series is $106.26 per share d redeemed on or pr.1or to 

January 1, 1986, $104.09 per share 1f redeemed after January 1, 1986, but on or prior 

to January 1, 1991, and $101.92 per share lf redeemed after January 1, 1991; the fixed 

lJquidation price on the shares of such series is $100 per share. 

28. The $8.16 Pref erred Stock. 300,000 shares of the authorized stock 

class1f1ed as Pref erred Stock as provided m 01Vis1on A of th1s Article VI shall 

constitute the twenty-eighth series of Preferred Stock and are designated as $8.16 

Preferred Stock; the fixed dividend rate of the shares of such series 1s Eight 

Dollars and Sixteen Cents ($8.16) per share per annum; the fixed redemption pnce 

on the shares of such series is $106.12 per share d redeemed on or prior to February 

1, 1987, $104.08 per share 1£ redeemed after February 1, 1987, but on or prior to 

· February 1, 1992, and $102.0lf. per share d redeemed after February 1, 1992; the fixed 

llqwdat1on pr1ce on the shares of such series is $100 per share. 

29. The $8.84 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided m Division A of th1s Article VI shall 

constitute the twenty-ninth series of Preferred Stock and are designated as $8.84 

Preferred Stock; the fixed dividend rate on the shares of such series 1s Eight 

Dollars and Eaghty-four Cents ($8.84) per share per annum; the fixed redemption 

price on the shares of such series IS $108.17 per share if redeemed on or prior to 

February 1, 1984 (except that no share of such series shall be redeemed prior to 

February 1, 1984 tf such redempt1on 1s for the purpose or m ant1c1pat1on of 

refunding such share through the use, directly or md1rectly; of funds borrowed by 

the Corporat1on, or through the use, directly or indirectly, of funds derived through 

the ISsuance by the Corporation of stock rankmg prior to or on a parity with such 

series as to div1dends or assets, if such borrowed funds have an effective mterest 

-26-



•

cost to the Corporation (computed in accordance with generally accepted financial 

practice) or such stock has an effective dividend cost to the Corporation (so 

computed) of less than 8.9621% per annum), $106.13 per share if redeemed after 

February 1,1984, but on or prior to February 1, 1989, $104.09 per share if redeemed 

after February 1, 1989, but on or prior to February 1, 1994, and $102.03 per share if 

redeemed after February 1, 1994; the fixed liquidation price on the shares of such 

series is $100 per share.

30. The $10.92 Preferred Stock. 300,000 shares of the authorized stock 

classified as Preferred Stock as provided in Division A of this Article VI shall 

constitute the thirtieth series of Preferred Stock and are designated as $10.92 

Preferred Stock; the fixed dividend rate on the shares of such series is Ten Dollars 

and Ninety>Two Cents ($10.92) per share per annum; the fixed redemption price on 

the shares of such series is $110.92 per share if redeemed on or prior to May 1,1983 

(except that no share of such series shall be redeemed prior to May 1, 1985 if such 

redemption is for the purpose or in anticipation of refunding such ^are through the 

use, directly or Indirectly, of funds borrowed by the Corporation, or through the 

use, directly or indirectly, of funds derived through the issuance by the Corporation 

of stock ranking prior to or on a parity with such series as to dividends or assets, If 

such borrowed funds have an effective interest cost to the Corporation (computed 

in accordance with generally accepted financial practice) or such stock has an 

effective dividend cost to the Corporation (so computed) of leM than 10.92% per 

annum), $108.19 per share if redeemed after May 1, 1985, but on or prior to May 1, 

1990, $105.46 per share if redeemed after May 1, 1990, but on or prior to May 1, 1995, 

and $102.73 per share if redeemed after May 1, 1995; the fixed liquidation price on 

the shares of such series is $100 per share;
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cost to the Corporation (computed in accordance with generally accepted financial 

practice) or such stock has an effective d1v1dend cost to the Corporation (so 

computed) of less than 8.962196 per annum), $106.13 per share 1f redeemed after 

February 1, 1984, but on or prior to February 1, 1989, $104.09 per share if redeemed 

after February 1, 1989, but on or pr1or to February 1, 1994, and $102.0.5 per share if 

redeemed after February 1, 1994; the fixed liquidation price on the shares of such 

series is $100 per share. 

30. The $10.92 Preferred Stock. 300,000 shares of the authorized stock 

classd1ed as Preferred Stock as provided m Division A of th1S Article VI shall 

constitute the thirtieth series of Preferred Stock and are designated as $10.92 

Preferred Stock; the fixed dividend rate on the shares of such series 1s Ten Dollars 

and Ninety-Two Cents ($10.92) per share per annum; the fixed redemption price on 

· the shares of such series 1s $110.92 per share d redeemed on or prior to May 1, 198.5 

(except that no share of such series shall be redeemed prior to May l, 198.5 if such 

redemption is for the purpose or in anticipation of refunding such share through the 

use, directly or indirectly, of funds borrowed by the Corporation, or through the 

use, directly or .ind1rectly, of funds derived through the J.SSuance by the Corporation 

of stock ranking prior to or on a parity with such series as to d1v1dends or assets, if 

such borrowed funds have an effective interest cost to the Corporation (computed 

in accordance w1th generally accepted financial practice) or such stock has an 

effective div1dend cost to the Corporation (so computed) of le~ than 10.9296 per 

aMum), $108.19 per share If redeemed after May 1, 198', but on or prior to May 1, 

1990, $10.5.46 per share d redeemed after May 1, 1990, but on or prior to May 1, 199.5, 

and $102.73 per share d redeemed afte; May 1, 199.5; the flxed llquldat10n price on 

the shares of such series is $100 per share. 
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Division C — Common Stock

Subject to the rights expressly conferred upon the holders of Preferred 

Stock, under prescribed conditions, by this Article VI, and subordinate thereto, the 

holders of the Common Stock alone shall:

!• Receive all dividends declared by the Board of Directors; provided, 

however, so long as any shares of the Preferred Stock are outstanding, the 

Corporation shall not declare or pay any dividends the Common Stock, except as 

follows:

(a) , If and so long as the Common Stock Equity at the end of the

calendar month immediately preceding the date on which a dividend 

on Common Stock is declared is, or as a result of such dividend 

would become, less than 20% of total capitalization, the Corpo­

ration shall not declare such dividends in an amount which, together 

with 931 other dividends on Common Stock declared within the year 

ending with and including the date of such dividend declaration, 

exceeds 50% of the net income of the Corporation available for 

dividends on the Common Stock for the twelve full calendar months 

immediately preceding the month in which such dividends are 

declared; and

(b) If and so long as the Common Stock Equity at the end of the 

calendar month immediately preceding the date on which a dividend 

on Common Stock is declared is, or as a result of such dividend 

would become, less than 25% but not less than 20% of total 

capitalization, the Corporation shall not declare dividends on the 

Common Stock in an amount which, together with all other divi­

dends on Common Stock declared within the year ending with and 

including the date of such dividend declaration, exceeds 75% of the
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D1vis1on C - Common Stock 

SubJect to the rights expressly conferred upon the holders of Preferred 

Stock, under prescribed cond1t1ons, by th1s Article VI, and subordinate thereto, the 

holders of the Common Stock alone shall: 

1. Receive all dividends declared by the Board of Directors; provided, 

however, so long as any shares of the Preferred Stock are outstanding, _the 

Corporation shall not declare or pay any dividends on the Common Stock, except as 

follows: 

(a) , If and so long as the Common Stock Equity at the end of the 

calendar month immediately precedmg the date on which a dividend 

on Common Stock is declared is, or as a result of such dividend 

would become, less than 2096 of total capitallzat1on, the Corpo­

ration shall not declare such dividends man amount which, together 

with all other dividends on Common Stock declared wltlun the year 

end1ng with and 1ncludmg the date of such dividend declaration, 

exceeds .5096 of the net income of the Corporation avallable for 

dividends on the Common Stock for the twelve full calendar months 

immediately preceding the month in which such dividends are 

declared; and 

(b) If and so long as the -Common Stock Equity at the end of the 

calendar month immediately precedmg the date on which a dividend 

on Common Stock 1S declared ls, or as a result of such dividend 

would become, less than 2.596 but not less than 2096 of total 

cap1tallzat1on, the Corporation shall not declare c:hvidends on the 

Common Stock m an amount which, together with all other divi­

dends on Common Stock declared w1thm the year endmg with an_d 

.mcludmg the date of such dividend declaration, exceeds 7 S% of the 
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net income of the Corporation available for dividends on the 

Common Stock for the twelve full calendar months immediately 

preceding the month in which such dividends are declared; and 

(c) At any time when the Common Stock Equity is 25% or more of total 

capitalization, the Corporation may not declare dividends on shares 

of the Common Stock which would reduce the Common Stock Equity 

below 25% of total capitalization, except to the extent provided in 

paragraph (a) and (b) above.

For the purpose of this Section 1, (i) the term "Common Stock Equity" 

shall mean the sum of the stated value of the outstanding Cpmmon Stock and the 

retained earnings, including reservations thereof, and other paid-in capital of the 

Corporation, whether or not available for the payment of dividends on the Common 

Stock; (ii) the term "total capitalization" shall mean the sum of the stated capital 

a{H>Ucable to the outstanding stock of all classes of the Corporation, the retained 

earnings, including reservations thereof, and other paid-in capital of the Corpo­

ration, whether or not available for the payment of dividends on the Common Stock 

of the Corporation, and the principal amount of all outstanding debt of the 

Corporation maturing more than twelve months after the date of the determination 

of the total capitalization; and (iii) the term "dividends on Common Stock" shaii 

embrace dividends on Common Stock (other than dividends payable only in shares 

of Common Stock), distributions on, and purchases dr other acquisitions for value 

of, any Common Stock of the Corporation or other stock, if any, subordinate to the 

Preferred Stock.

2. Receive all assets of the Corporation available for distribution to 

Its shareholders in the event of any liquidation, dissolution, or winding up of the 

Corporation. The Board of Directors, by vote of a majority of the members
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net mcome of the Corporation available for d1v1dends on the 

Common Stock· for the twelve full calendar months 1mmed1ately 

preceding the month 1n which such dividends are declared; and 

(c) At any t1me when the Common Stock Equ1ty 1s 2.5% or more of total 

cap1tahzat1on, the Corporation may not declare d1vidends on shares 

of the Common Stock wh1ch would reduce the Common Stock Equity 

below 2.5% of total cap1taiizat1on, except to the extent provided m 

paragraph (a) and (b) above. 

For the purpose of th1s Section 1, h) the term "Common Stock Equ1ty" 

shall mean the sum of the stated value of the outstanding Cpmmon Stock and the 

retamed earnings, including reservat1ons thereof, and other paid-m capital of the 

Corporation, whether or not available for the payment of dividends on the Common 

Stock; (11) the term "total cap1tal1zat1on" shall mean the sum of the stated capital 

'applicable to the outstandmg stock of all classes of the Corporation, the reta1ned 

earnings, mcludmg reservat1ons thereof, and other paid-m capital of the Corpo­

ration, whether or not available for the payment of dividends on the Common Stock 

of the Corporation, and the princ1pal amount of all outstanding debt of the 

Corporation maturmg more than twelve months after the date of the determmat1on 

of the total cap1taUzation; and {bl) the term 11dlv1dends on Common Stock" shall 

embrace dividends on Common Stock (other than dividends payable only m shares 

of Common Stock), distributions on, and purchases or other acquis1t1ons for value 

• of, any Common Stock of th~ Corporation or other stock, d ~y, subordinate to the 

Preferred Stock. 

2. Receive all assets of the Corporation avatlable for d1Str1but1on t? 

its shareholders in the event of any hqu1dat1on, dlssolut1on, or wmdmg up of the 

Corporation. The Board of Directors, by vote of a maJority of the members 
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thereofv may distribute in kind to the holders of the Common Stock such remaining 

assets of the Corporation, or may sell, transfer or otherwise dispose of all or any of 

the remaining property and assets of the Corporation to any other corporation or 

other purchaser and receive payment therefor wholly or partially m cash, property, 

stock or obligations of such purchaser, and may sell all or any part of the 

consideration received therefor and distribute the same or the proceeds thereof to 

the holders of the Common Stock.

3. Possess exclusively full voting power for the election of directors 

and for all other purposes except as otherwise provided herein.

Division D - Provisions Applicable to All Classes of Stock 

1. Pre-emptive Rights. Upon any issue or sale for money or other 

consideration of any stock of this Corporation that may be authorized from time to 

time, no holder of stock irrespective of the kmd of such stock shall have any pre­

emptive or other right to subscribe for, purchase or receive any proportionate or 

other share of the stock so issued or sold (including treasury shares), but the Board 

of Directors may dispose of all or any portion of such stock as and when it may 

determine free of any such rights, whether by offering the same to shareholders or 

by sale or other disposition as said Board may deem advisable; provided, however, 

that if the Board of Directors shall determine to offer any new or additional shares 

of Common Stock, or any security convertible mto Common Stock, for money, 

other than by a public offering of all of such shares or an offering of all of such 

shares to or through underwriters or investment bankers who shall have agreed 

promptly to make a public offering of such shares, the same shall first be offered 

pro rata to the holders of the then outstanding shares of Common Stock of the 

Corporation upon terms not less favorable to the purchaser (without deduction of 

such reasonable compensation, allowance or discount for the sale, underwriting or 

purchase as may be fixed thereafter by the ^ard of Directors) than those on which

-30-

. . .. " ... 
. 

thereof-. may distribute in kind to the holders (?f the Common Stock such remammg 

assets of the Corporation, or may sell, transfer or otherwise dispose of all or any of 

the remammg property and assets of the Corporation to any other corporation or 

other purchaser and rece1ve payment therefor wholly or partially m cash, property, 

stock or obligations of such purchaser, and may sell all or any part of the 

consideration received therefor and distribute the same or the proceeds thereof to 

the holders of the Common Stock. 

3. Possess exclusively full voting power for the election of directors 

-and for all other purposes except as otherwise provided herein. 

D1v1sion D - Prov1S1ons Applicable to All Classes of Stock 

1. Pre-empt1ve Rights. Upon any 1Ssue or sale for money or other 

consideration of any stock of thlS Corporat1on that may be authorized from time to 

time, no holder of stock irrespective of the kmd of such stock shall have any pre­

emptive or other right to subscribe for, purchase or .receive any proportionate or 

other share of the stock so 1SSued or sold (including treasury shares), but the Board 

of Directors may dispose of all or any port1on of such · stock as and when 1t may 

determine free of any such rights, whether by offering the same to shareholders or 

by sale or other disposit.1on as said Board may deem advISable; provided, however, 

that 1f the Board of Directors shall determ1ne to'offer any new or additional shares 

of Common Stock, or any secur1ty convertible mto Common Stock, for money, 

other than by a publlc offermg of all of such shares or an offermg of all of such 

shares to or through underwriters or mvestment bankers who shall have agreed 

promptly to make a publlc .offering of such shares, the same shaU f1rst .be offered 

pro rata to the holders of the then outstanding shares of Common Stock of the 

Corporation upon terms not less favorable to the purchaser (withotat deduction of 

such reasonable compensation, allowance or discount for the sale, underwritmg or 

purchase as may be fixed thereafter by the Board of Dm~ctors) than tho$e on which 
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the Board ot Directors issues and disposes of such stock or securities to other than 

such holders of Common Stock; and provided further, that the time within which 

such pre-emptive rights shall be exercised may be limited by the Board of 

Directors to such time as the said Board may ^eem proper, not less, however, than 

twenty days after mailing of notice that such stock rights are available and may be 

exercised. The foregoing provisions of this paragraph shall not be changed unless 

the holders of record of not less than two-thirds (2/3) of the number of shares of 

Common Stock then outstanding shall consent thereto in writing or by voting 

therefor in person or by proxy at the meeting of stockholders at which any such 

change is considered.

2. Votes Per Share. Any shareholder of the Corporation having the right 

to vote at any meeting of the shareholders or of any class or series thereof, as 

herein provided, shall be entitled to one vote for each share of stock held by him. 

There shall be no cumulative voting by any class, series, or shares of stock of this 

CorporatKXi.

3. Increase of Capital Stock. The capital stock of the Corporation may be 

increased at any time, and from time to time, upon the vote of the holders of 

record of not less than two-thirds of the aggregate number of shares of the capital 

stock of the Corporation then outstanding and havmg power to vote upon such 

increase.

ARTICLE Vll

The Corporation from time to time, subject to the limitations or 

requirements hereinabove provided and to the extent it may lawfully do so, may 

purchase any of its stock outstanding at such price as may be fixed by its Board of 

Directors and accepted by the holders of the stock purchased, to the extent of the 

aggregate of retained earnings available therefor, and may resell any stock so
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the Board of Directors 1SSues and disposes of such stock or securities to other than 
l 

such holders of Common Stock; and provided further, that the time within which 

such pre-emptive rights shall be exercised may be bmited by the Board of 
~ACIC'\ 

Directors to such time as the said Board may .&eeffl proper, not less, however, than 

twenty days after mailing of notice that such stock rights are available and may be 

exercised. The foregoing prov1S1ons of this paragraph shall not be changed unless 

the holders of record of not less than two-thirds (2/3) of the number of shares of 

Common Stock then outstanding shall consent thereto m writmg or by voting 

therefor m person or by proxy at the meeting of stockholders at which any such 

change is considered. 

2. Votes Per Share. Any shareholder of the Corporation having the right 

to vote at any meeting of the shareholders or of any class or senes thereof, as 

herein provided, shall be entitled to one vote for each share of stock held by rum. 

There shall be no cumulative voting by any class, series, or shares of stock of this 

Corporation. 

3. Increase of Capital Stock. The capital stock of the Corporation may be 
( 

increased at any time, and from time to time, upon the vote of the holders of 

record of not less than two-thirds of the aggregate number of shares of the capital 

stock of the Corporation then outstanding and having power to vote upon such 

increase. 

ARTICLE VII 

The Corporat1on from time to t1me, subJect to the limitations or 

requirements hereinabove provided and to the extent 1t may lawfully do so, may 

purchase any of its stock outstanding at such price as may be fixed by 1ts Board of 

Directors and accepted by the holders of the stock purchased, to the extent of the 

aggregate of retained earnmgs available therefor, and may resell any stock so 
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purchased or otherwise acquired by it at such price as may be fixed by its said
a

Board of Directors.

ARTICLE Vni

Subject to the other provisions hereof, in order to acquire funds with 

which to make any redemption or purchase of stock herein authorized, the 

Corporation, subject to the limitations or requirements hereinabove provided and 

to the extent it may lawfully do so, may issue and sell Common Stock or Preferred 

Stock of any class then authorized but unissued, or bonds, notes, or other evidences 

of indebtedness convertible or not into Common Stock or stock of any other class 

then authorized but unissued.

ARTICLE IX

The Corporation shall reimburse or indemnify any former, present or 

future director, officer or employee of the Corporation, or any person who may 

have served at its request as a director, officer or employee of another corpo­

ration, or any former, present or future director, officer or employee of the 

Corporation who shall have served or shall be serving as an administrator, agent or 

fiduciary for the Corporation or for another corporation at the request of the 

Corporation (and his heirs, executors and administrators) from and against ail 

expenses 2ind liabilities incurred by him or them, or imposed on him or them, 

including, but not limited to, judgments, settlements, court costs and attorneys' 

fees, m connection with, or arising out of, the defense of any action, suit or 

proceeding in which he may be involved by reason of his being or having been such 

director, officer or employee, except with respect to matters as to which he shall 

be adjudged in such action, suit or proceeding to be liable because he did not act in 

good faith, or because of dishonesty or conflict of interest m the performance of 

his duty.

No former, present or future director, officer or employee of the 

Corporation (or his heirs, executors and administrators) shall be liable for any act.
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purchased or otherwise acquired by J.t at such price as may be fixed by its said .. 
Board of Directors. 

ARTICLE VIII 

SubJect to the other provisions hereof, 1n order to acqull'e funds with 

which to make any redemption or purchase of stock herein authorized, the 

Corporation, subJect to the limitations or requirements heremabove provided and 

to the extent 1t may lawfully do so, may issue and sell Common Stock or Preferred 

Stock of any class then authorized but umssued, or bonds, notes, or other evidences 

of indebtedness convertible or not into Common Stock or stock of any other class 

then author 1zed but umssued. 

ARTICLE IX 

The Corporation shall reimburse or indemnify any former, present or 

future director, officer or employee of the Corporation, or any person who may 

have served at 1ts request as a director, officer or employee of another corpo­

ration, or any former, present or future director, officer or employee of the 

Corporation who shall have served or shall be serving as an administrator, agent or 

fiduciary for the Corporation or for another corporation at the request of the 

Corporation (and his heirs, executors and administrators) from and against all 

expenses and llabillt1es incurred by him or them, or imposed on h1m or them, 

including, but not hm1ted to, Judgments, settlements, court costs and attorneys' 

fees, m coMection with, or arismg out of, the defense of any action, suit or 

proceedmg in whJ.ch he may be involved by reason of his being or having been such 

director, officer or employee, except with respect to matters as to which he shall 

be adJudged in such act.ton, su,t or proceeding to be !Jable because he dld not act m 

good faith, or because of dishonesty or confbct of interest 111 the performance of 

his duty. 

No former, present or . future dU"ector, officer or employee of the 

Corporation (or his heirs, executors and administrators) shall be llabJe for any act, 
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omission, step or conduct takOn or^d in good faith, which is required, authorized
t

or approved by any order or orders issued pursuant to the Public Utility Holding 

Company Act of 1935, the Federal Power Act, or any other federal or state statute 

regulating the Corporation or its subsidiaries, or any amendments to any thereof. 

In any action, suit or proceeding based on any act, omission, step or conduct, as in 

this paragraph described, the provisions hereof shall be brought to the attention of 

the court. In the event that the foregoing provisions of this paragraph are found by 

the court not to constitute a valid defense, each such director, officer or employee 

(and his heirs, executors and administrators) shall be reimbursed for, or indemnified 

against, all expenses and liabilities incurred by him or them, or imposed on him or 

them, includmg, but not limited to, judgments, settlements, court costs and 

attorneys' fees, in connection with, or arising out of, any such action, suit or 

proceeding based on any act, omission, step or conduct taken or had in good faith 

as in this paragraph described.

The foregoing rights shall not be exclusive of other rights to which any 

such director, officer or employee (or his heirs, executors and administrators) may 

otherwise be entitied under any bylaw, agreement, vote of shareholders or 

otherwise, and shall be available whether or not the director, officer or employee 

continues to be a director, officer or employee at the time of incurring such 

expenses and liabilities. In furtherance, and not in limitation of the foregoing 

provisions of this Article IX, the Corporation may indemnify and insure any such 

persons to the fullest extent permitted by the Texas Business Corporation Act, as 

amended from time to time, or the laws of the State of Texas, as in effect from 

time to time.

ARTICLE X

The power to alter, amend or repeal the Bylaws of the Corporation, or to 

adopt new Bylaws, is hereby delegated to the Board of Directors subject to repeal 

or change by action of the shareholders.
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om1ss1on, step or conduct taken or"rfad in good faith, whlch is required, authorized 

or approved by any order or orders issued pursuant to the Public Utility Holding 

Company Act of 1935, the Federal Power Act, or any other federal or state statute 

regulatmg the Corporation or 1ts subs1d1anes, or any amendments to any thereof. 

In any action, suit or proceeding based on any act, om1Ss1on, step or conduct, as m 

this paragraph descr.Lbed, the prov1s1ons hereof shall be brought to the attent1on of 

the court. In the event that the foregoing provisions of th1s paragraph are found by 

the court not to constitute a vahd defense, each such director, officer or employee 

(and hls heirs, executors and admm1Strators) shall be reimbursed for, or lndemndJed_ 

against, all expenses and llab1hties incurred by hirn or them, or imposed on hlm or 

them, mcludmg, but not limited to, Judgments, settlements, court costs and 

attorneys' fees, m connection with, or ansmg out of, any such action, su1t or 

proceeding based on any act, om1Ss1on, step or conduct taken or had m good faith 

as m th1s paragraph described. 

The foregomg rights shall not be exclusive of other rights to wh1ch any 

such director, off1cer or employee (or his heirs, executors and administrators) may 

otherw1Se be ent1tled under any bylaw, agreement, vote of shareholders or 

otherw1se, and shall be avadab!e whether or not the director, officer or employee 

continues to be a director, officer or employee at the time of incurring such 

expenses and llabdit1es. In furtherance, and not m limitation of the foregoing 

provisions of thlS Article IX, the Corporation may indemnify and insure any such 

persons to the fullest extent permitted by the Texas Business Corporation Act, as 

amended from time to time, or the laws of the State of Texas, as m effect from 

time to time. 

ARTICLE X 

The power· to alter, amend or repeal the Bylaws of the Corporation, or to 

adopt new Bylaws, 1s hereby delegated to the Board of 01rectors subJect to repea_l 

or change by act1on of the shareholders. . 
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ARTICLE XI

Tne Corporation will not commence business until it has received for the 

issuance of shares consideration of the value of One Thousand Dollars ($1>000.00) 

consisting of money, labor done or property received.

ARTICLE Xn

The name and address of the incorporator is:

Robert A. Wooldridge 
2001 Bryan Tower 

Suite 2500
Dallas, Texas 75201

IN WITNESS WHEREOF, I have hereunto set my hand this /^^dav of 

, 1982.

t

Robert A. Wooldridge

STATE OF TEXAS :

COUNTY OF DALLAS :

, a Notary Public, do hereby certify that on this 
day ofA«agrM4 1982. personally appeared before me ROBERT A. WOOLDRIDGE^
who beufg by me first duly sworn, declared that he is the person who signed the 
foregoing document as incorporator, and that the. statements therein contained are 
true and correct.

. GIVEN UNDER iVlY HAND AND SEAL OF OFFICE on this, the day 
of4sfiSES^3S&_» 1982.

"to
Notarj^Public in and for Dallas 
County, Texas

(Vly Commission Expires:

\ V=V^5
-3<^-
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~RTICT.E XI 

· Tne Corporation wlll not commence busmess until it has received for the 

LSSuance of shares cons1derat1on of the value of One Thousand Dollars ($1,000.00). 

cons1Stmg of money, labor done or property recetved. 

ARTICLE xn 

The name and address of the incorporator 1s: 

Robert A. Wooldridge 
2001 Bryan Tower 

Swte 2.500 
Dallas, Texas 7.5201 

~ 
[N WITNESS WHEREOF, I have hereunto set my hand this /,- day of 

~;1982. 

Robert A. Wooldridge 

ST A TE OF TEXAS 

\ COUNTY OF DALLAS : 

I~IA)~, a Notary Pub!Jc, do hereby certify that on th1S \fo1:h 
day of~ -1982, personally appeared be.fore me ROBERT A. WOOLDRIDGE., 
who begbyme first duly sworn, declared that he LS the person who signed the · 
foregoing document as lncorporator, and that the. statemenu therem contained are 
true and correct. 

l GIVEN UNDER MY HAND ANO SEAL OF OFFICE on -:th1S, the U.~ day 
oLpf~ , 1982. - _ _ . 

My Comm1ss1on Expires: 

~.;i~~""!J\lOU 
Notar Publlc in and for Dallas 
County, Texas 

• • 
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